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DONATION AGREEMENT
{Woodinville Subdivision - South Rail Line)

THIS DONATION AGREEMENT is made and entered into as of the ([T day of /1AY |, 2008, by
and between BNSF RAILWAY COMPANY (“BNSEF”), the PORT OF SEATTLE, a municipal corporation of
the State of Washington ("Port™) and KING COUNTY, a political subdivision of the State of Washington
(*“County™).

RECITALS

A. BNSF owns certain real property (the "Woodinville Subdivision,” or "Subdivision™} in King
County, Washington and Snohomish County, Washington, and operates over such Subdivision, a railroad line
from the City of Renton, Washington to the City of Snohomish, Washington.

B. The Port desires to enter info this Agreement for the acquisition of a portion of such BNSF
property and railroad facilities thereon.

C. BNSF is willing to donate the South Rail Line (defined below) portion of the Subdivision in
the manner described in this Agreement.

D. The County desires to use the Railbanked Portion {defined below) for public trail and other
transportation purposes following the acquisition of the Woodinville Subdivision by the Port, and,
accordingly, the County and BNSF will enter into at Closing an agreement for railbanking and for public
space pursuant to and in accordance with 49 C.F.R. 1152.29 and Section 8(d) of the National Trails System
Act (also known as the “Rails-to-Trails Act™), 16 U.5.C. 1247(d) (collectively, and as any of the foregoing
may be amended or interpreted before Closing by binding judicial or administrative authority, the
“Railbanking Legislation™).

E. The Port at Closing will grant the County a Public Multipurpose Easement for the County’s
use of the Railbanked and Wilburton Portions.

F. This Agreement concems the South Rail Line portion of the Subdivision. The North Rail Line
portion of the Subdivision, as defined with greater specificity herein, is the subject of a separate Purchase and
Sale Agreement between the Port, County and BNSF, and is not the subject of this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants and agreements
contained herein and other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, the parties hereby agree as follows:

Section 1. Definitions and Exhibits.

1.1 Definitions. For purposes of this Agreement, each of the following terms, when used herein
with an initial capital letter, shall have the meaning set forth below:

Agreement. This Donation Agreement.

Assignment. The Assignment and Assumption of Leases and Licenses concerning the Property
substantially in the form attached hereto as Exhibit E.
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Bill of Sale. The Bill of Sale in the form attached hereto as Exhibit H.
Closing. The consummation of the transaction contemplated in this Agreement.

Closing Date. September 30, 2008, provided that BNSF may elect to extend the Closing Date to
no later than December 29, 2008.

Contract Date. The date upon which this Agreement shall be deemed effective, which shall be
the date first above wriften.

Deed. A quitclaim deed in the form attached as Exhibit B.

Entry Agreement. Collectively, those certain Entry Agreements entered info between BNSF and
Port and BNSF and County as originally executed and hereafter amended concerning the entry by Port
and County respectively onto the Woodinville Subdivision for purposes of conducting inspections of the
Woodinville Subdivision.

Escrow Agent. Pacific Northwest Title Company.

Fiber Optic Agreements. Those Third Party Leases/Licenses concerning fiber optic or other
telecommunication facilities located on the Property.

North Agreement. That certain agreement dated as of the date hereof between BNSF, Port and
County concerning conveyance by BNSF to Port of the North Rail Line.

North Rail Line. The teal and personal property comprising the Woodinville Subdivision north
of milepost 23.45 in Woodinville, and the Redmond Spur. The North Rail Line is the subject of the
North Agreement, is not the subject of this Agreement, and is not part of the Property as defined herein.

Qther Agreements. Means the Entry Agreement, the North Agreement, the Railroad Right of
Way License, the Trail Use Agreement, and the Public Multipurpose Easement.

Property. The tracts or parcels of land sitwated in King County, Washington, described in
Exhibit A attached hereto (the "Land") that makes up the South Rail Line, together with:

All of BNSF’s right, title, and interest in and to the buildings Gf any) located on the
Land (the “Buildings™);

All of BNSF’s right, title and interest in any tangible personal property and fixtures of
any kind owned by BNSF and attached to or used exclusively in connection with the ownership,
maintenance or operation of the Land or the Buildings, if any (the “Personalty”): and

All of BNSF's right, title and interest (subject to the provisions of the Assignment) in
and to the Third Party Leases/Licenses other than the Fiber Optic Agreements as of the date of
Closing.

Railbanked Portion. The South Rail Line less and except that portion between mileposts 10.6
and 11.25.
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Redmond Spur. That portion of the Property extending from milepost 0.0 in Woodinville south
to milepost 7.3 in Redmond.

Review Period. The period commencing on the Contract Date and ending at 5:00 p.m. on May
15, 2008,

South Rail Line. The real and personal property comprising the Woodinville Subdivision from
milepost 23.45 in Woodinville south fo milepost 5.0 in Renton, and not including the Redmond Spur,
subject to the provisions of Section 4.5.

Third Party Leases/Licenses. The existing leases, franchises, occupancy agreements, licenses or
other agreements demising space in, providing for the use or occupancy of, or otherwise similarly
affecting or relating to, the Property, as listed on Exhibit F attached hereto.

Trail Use Agreement. An agreement substantially in the form attached as Exhibit K to the
North Agreement and to be entered into on or before Closing between BNSF and County concerning the
Railbanked Portion.

Wilburton Portion. That portion of the Property extending from milepost 10.6 north to milepost

11.25.

Woodinville Subdivision. A rail corridor extending from approximately mile post 5.0 in
Renton, Washington to and including the bridge structure at milepost 38.25 in Snohomish County,
Washington, and including the Redmond Spur.

1.2 Exhibits. Attached hereto and forming an integral part of this Agreement are the following
exhibits, all of which are incorporated into this Agreement as fully as if the contents thereof were set out in full
herein at each point of reference thereto:

Exhibit A Legal Description of the Property
Exhibit B Form of Deed
Exhibit C BNSF Disclosures

Exhibit D Port and County Disclosures
Exhibit B Form of Assignment of Third Party Leases/ Licenses
Exhibit F List of Known Third Party Leases/ License

Exhibit G [Intentionally Deleted]
Exhibit H Form of Bill of Sale

Section 2. Conveyance.

BNSF agrees to donate and convey to Port, and Port agrees to accept from BNSF, the Property. The
parties agree it is appropriate for BNSF to retain P G P Valuation, Inc., at BNSF’s expense, for a fair market
appraisal of the Property, which would be available for the use of the parties as needed. At Closing BNSF will
make a charitable contribution of the value of the Property to Port, (i) Port shall take all actions and execute all
documents that may be necessary or helpful to confirm that Port is a qualified donee described in section
170{c}1) of the Code in connection with BNSF's charitable contribution of the Property to Port, and (iii)
within 30 days of Closing, based on the fair market value appraisal, BNSF shall prepare and Port shall execute
the Donee Acknowledgement section of Internal Revenue Service Form, 8283, Noncash Charitable
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Contributions.

Section 3. Adjustments.

3.1 Third Party Leases/Licenses. BNSF shall be entitled to all sums due from any Third Party
Leases/Licenses (collectively, “Third Party Rents”) owing for the month in which the Closing occurs
(regardless of when the Third Party Rents are paid) for the portion of the Property to which such Third Party
Leases/Licenses relate. BNSFE shall not receive a credit for any such Third Party Rents that are due but unpaid as
of the Closing Date but Port shall remit to BNSF any such Third Party Rents received by it after such Closing.
Port shall be entitled to any Third Party Rents owing for time periods after the month in which the Closing occurs
(regardless of when the Third Party Rents are paid) for the portion of the Property to which such Third Party
Leases/Licenses relate and BNSF shall pay to Port any such Third Party Rents received by BNSF, if any. Within
90 days after Closing BNSF shall pay to Port the amount, if any, of all rents under the Leases and all security
deposits held by BNSF under the Leases.

32 {Intentionally Deleted]

3.3 Taxes and Monetary Liens.

(a) Taxes. There shall be no proration of taxes attributable to the Property, BNSFE shall
be liable for the payment when due of all taxes and assessments related to the Property, including without
limitation real property ad valorem taxes, special benefit assessments and other governmental impositions
(collectively, “Taxes™), for the time period up to Closing. From and after the Closing, to the extent any Taxes
applicable to the Property are due and owing under applicable laws such Taxes shall be paid by Port except to
the extent such taxes are paid by a Tenant pursuant to a Third Party Lease/License or applicable law. Fach
party shall indemnify, defend and hold the other harmless from the obligation to pay Taxes as set forth in this

Section 3.3(a).

) Monetary Liens. Notwithstanding the provisions of Section 4, Port and County shall
not be entitled to object to any monetary lien against BNSF which may appear of record as a monetary lien
against the Property. BNSF shall pay such monetary liens asserted against BNSF and the Property, or if
BNSF desires to contest such monetary lien, it may take reasonable and diligent steps to challenge the validity
or amount of such lien and shall not be required to pay unless and until it is judicially determined to be valid.
BNSF hereby indemnifies, defends and holds harmiess the Port and County for all loss arising out of BNSIF's
failure to have a monetary lien so settled and satisfied.

(c) Notwithstanding the foregoing provisions of Section 3.3(b), neither Port nor County
shall be entitled to object to the lien of any of BNSF’s mortgages. Within one hundred eighty (180) days after
the first meeting of BNSF's Board of Directors held after the Closing, BNSF shall deliver to Port, who shall
place of record, good and sufficient releases of the liens of any mortgages on the Property securing
indebtedness to which BNSF is obligated to pay and provide a copy thereof to County.

34 Closing Costs. BNSF shall pay one-half of any escrow or closing agent charges in connection
with the Closing. Port, County and BNSF shall each pay their own attorneys’ fees and costs in connection with
the negotiation of this Agreement and the closing hereunder. Port shall pay the following closing costs:

(a) the cost of recording the Deed;
(b) the cost of any title insurance Port wishes to obtain in connection with the acquisition of
the Property;
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(© one-half of any escrow or closing agent charges in connection with the Closing;

(d) all costs of any surveys, reports or other due diligence Port obtains or undertakes in
connection with the transactions contemplated herein; and
(e) all costs associated with any loan or other financing obtained by Port in connection with

the acquisition of the Property.

Section 4. Inspections.

4.1 Physical/Environmental Inspection.

(a) BNSF, as information only, has provided Port and County access to, or copies of,
certain documents including those listed in Exhibit M attached to the North Agreement (such documents
previously delivered and any additional items to be delivered as contemplated below are collectively referred
to as the “Property Reports”). Port and County acknowledge and agree that BNSF does not represent the
accuracy or completeness of the Property Reports and that Port and County will rely only on their own due
diligence. If BNSF obtains knowledge (as defined in Section 5.3 of this Agreement) of any additional
Property Reports in BNSF’s possession or the possession of its agents or contractors before the Closing Date
that relate to items previously furnished then BNSF will promptly provide Port and County with copies of any
such other Property Reports later received or obtained by BNSF relating to the Property. BNSF is not
required to provide attorney-client or attorney work product materials or documents to Port or County. BNSF
shall provide a description of any materials not provided to Port and County by BNSF because such materials
are attorney-client or attorney work product,

(b) Subject to the terms of the Entry Agreement, BNSF will allow Port and County and
their agents to have access to the Property for the purpose of conducting environmental due diligence as
specified in Section 6 of this Agreement and subject to the requirements of the Entry Agreement. Port and
County acknowledge that invasive testing, such as drilling or boring, is not allowed under the Entry
Agreement. If Port and/or County desire to perform such testing Port and/or County shall submit a work plan
to BNSF for its review and approval, which work plan must reasonably describe its intended testing. BNSF
shall not unreasonably withhold, condition or delay its approval of such work plan. Upon BNSEF's written
approval and provided Port and/or County as applicable has entered into BNSF’s standard license agreement
for such testing, Port and/or County as applicable may then perform such testing in compliance with the terms
of said license and the approved work plan.

(c) BNSF shall cooperate in good faith with Port’s and County’s due diligence activities
and make appropriate employees, agents or contractors available to answer reasonable inquiries from Port
and/or County concerning the condition of the Property, subject to the terms of Section 6 of this Agreement.
BNSF shall cooperate in good faith to promptly provide additional information requested by the Port provided
such information is not attorney-client privileged, attorney work product, confidential or proprietary, provided
that sampling reports and data alone shall not be considered attorney-client privileged, attorney work product
or confidential or proprietary under this Agreement.

(&) All Property Reports and other environmental studies, reports, plans, and information
including, but not limited to, those listed in this Agreement, and delivered by one Party to the other shall be
held in confidence by the Parties, their agents, employees, officers, directors and contractors, and will not be
disclosed to any third party unless this disciosure is compelied by order of a court or is otherwise legally
required to be produced, including under the Washington Public Disclosure Act, RCW ch. 42.56, or if the
other Party consents in writing to the production of such materials. The Parties will inform their respective
agents and contractors of the requirementis of this Section 4.1(d) and shall require such agents and contractors
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to comply with such requirements.

4.2 Port and County Contingencies.

(a) Port and County shall have until the end of the Review Period to determine in their sole and
absolute discretion (i) whether Port has obtained any necessary authorizations from its governing body, and (i)
if there are any physical conditions including, but not limited to, environmental conditions affecting the
Property that BNSF is not willing to cure as contemplated herein and that are unacceptable to the Port or
County in their sole discretion. If (i) the Port does not obtain the necessary authorizations from its governing
body by the end of the Review Period or (ii) Port or County identify an existing condition affecting the
Property (an “Identified Condition”) that is unacceptable fo the Port or County in either entity’s sole
discretion and such Identified Condition is not an Identified Condition that BNSF agrees in writing to Cure
(defined below) pursuant to Section 7 of this Agreement, then Port and County may terminate this Agreement
and the North Agreement together by written notice to BNSF received no later than the expiration of the
Review Period. If either (i) both Port and County do so timely terminate this Agreement under this Section
4.2 (a) or (ii} the Port does so timely terminate this Agreement under this Section 4.2(a), then subject to
Section 4.2(c) this Agreement and the North Agreement shall terminate and none of the parties shall have any
further obligation hereunder except those that expressly survive termination.

() County shall have until May 15, 2008 to obtain any necessary authorizations from its
governing body with respect to the transactions contemplated herein. If County does not obtain such
authorizations it may terminate its rights and obligations under this Agreement and the North Agreement
together by written notice to BNSF delivered no later than May 15, 2008,

() Notwithstanding the provisions of Section 4.2 (a) or (b), if the County exercises its right to
terminate as stated above or pursuant to Section 4.3 below and the Port does not wish to so terminate then the
Port may continue this Agreement in effect so long as Port has also elected to continue the North Agreement
in effect in compliance with its terms in which case Port shall bave until June 15, 2008 (the “Extension
Date™) to assume on its own or find a third party replacement for the County’s obligations contemplated
herein. If the Port does not find such a replacement then Port may terminate this Agreement and the North
Agreement together by written notice to BNSF received no later than the Extension Date and none of the
parties shall have any further obligation hereunder except those that expressly survive termination. If this
Agreement is not terminated as contemplated in Section 4.2, the parties (except County if County has
terminated and Port has not) shall proceed to Closing according to the remaining provisions of this
Agreement. Promptly upon BNSF’s written request, Port and County shall deliver a copy of any written
inspection report, survey or test result received by Port or County. If any of such items reveal any adverse
conditions for which BNSF would be responsible for under Section 7 of this Agreement, BNSF may ferminate
this Agreement by written notice to Port and County by the end of the Review Period in which case none of
the parties shall have any further obligation hereunder except those that expressly survive termination

43 Title/Survey Inspection. Port and County will have until May 15, 2008 to obtain any title
reports, title commitments or surveys of the Property, to examine such reports, commitments or surveys, to
determine whether Port and County will be able to obtain any title insurance endorsements they desire, and to
identify any title or survey concerns it may have. If Port and County are not, for any reason, satisfied with the
status of any such reports, commitments or surveys then Port or County may elect, by written notice to BNSF to
terminate this Agreement and the North Agreement together by written notice to BNSF delivered no later than
May 15, 2008, in which case none of the parties shall have any further rights or obligations hereunder, except for
those which expressly survive any such termination, If Port or County fail to so give BNSF notice of its election
by such date, it shall be deemed to have elected to waive any right to object to any title exceptions or defects.
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Port and County shall have the right at any time prior to their respective election to terminate to waive any
objections that it may have made and, thereby, to preserve this Agreement in full force and effect. Port and
County shall promptly upon request deliver to BNSF a copy of any such title report, title commitment or survey
obtained by Port or County.

44 Nature of Title. The Property shall be conveyed with no warranties of title except as stated
below and shall be subject to all matters affecting the Property whether of record or not including but not limited
to (i) the lien of unpaid taxes not yet due and payable; (i) matters which would be disclosed by a current,
accurate survey of the Property; and (jii) the rights granted to third parties pursuant to any Third Party
Lease/License, Port and County acknowledge and affirm that BNSF may not hold fee simple title to the
Property, that BNSHF's interest in all or part of the Property, if any, may rise only to the level of an easement
for railroad purposes. Port and County are willing to accept the Property on this basis. BNSF does represent
and warrant that BNSF’s ownership interest in and to the Property, even subject to the Third Party
Leases/Licenses, is sufficient to permit railroad operations on the Property, including passenger railroad
operations; and to permit BNSF to convey the Property as conternplated in this Agreement and the Other
Agreements. Port and County acknowledge that BNSE’s predecessor in interest to the Property acquired a
railroad right-of-way ownership interest in portions of the Property from the United States of America,
pursuant to Section 2 of the General Right-of-Way Act of March 3, 1875, and Port and County each agrees to
the conditions and limitations imposed by this General Right-of-Way Act.

4.5 Modification of Propesty Description. Port shall have the right to modify the southern ending
point of the South Rail Line to a point chosen by Port that is between the originally contemplated ending point
at milepost 5.00 in Renton to a point no further north than the northernmost boundary of the parcel on which
milepost 6.5 is located. Port may exercise this right by sending written notice of its election and milepost
designation to BNSF no later than June 4, 2008. If Port timely exercises such right the applicable definitions
in this Agreement shall be deemed modified to reflect such ending point designated in comphiance with this
Section and the parties shall cooperate with each other to appropriately amend any filings with the STB
contemplated herein and modify the legal description attached as Exhibit A to reflect such change.

Section 5. Representations and Warranties.

5.1 BNSFE. As of the Contract Date and Closing Date, BNSE hereby represents and warrants to Port
and County that the following statements are materially true except as may otherwise be disclosed on Exhibit C:

(a) BNSF is a corporation duly organized, validiy existing and in good standing under the
laws of the State of Delaware, is avthorized to do business and in good standing in the State of
Washington and has full power and authority to enter into this Agreement and to fulfill its obligations
hereunder,

(b) BNSF has taken all corporate action necessary to authorize the execution and delivery
by BNSF of this Agreement and the other documents to be delivered by BNSF at Closing and the
performance of its obligations hereunder and thereunder.

(©) This Agreement and the other documents to be delivered by BNSF at Closing have
been, or before the Closing Date will have been, duly authorized and executed (and acknowledged
where necessary) and delivered by BNSF, and all other necessary actions have been, or before the
Closing Date will have been, taken, so that this Agreement and all documents to be executed by BNSF
pursuant hereto constitute, or before the Closing Date will constitute the legally valid and binding
obligations of BNSE, enforceable against BNSF in accordance with their terms, except as the
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enforceability of this Agreement may be subject to or limited by bankruptcy, or insolvency or other
similar laws relating to or affecting the rights of contracting parties generally.

(d) The execution and performance by BNSF of this Agreement and the other documents
to be delivered by BNSF at Closing do not violate or conflict with BNSEF’s articles of incorporation or
bylaws or any law, court order, administrative agency order or regulatory agency order binding upon
BNSF or any of its properties.

(&) BNSF has not received any written notice of and BNSE has no knowledge of any actual
or pending litigation, proceeding or claim by any organization, person, individual or governmental
agency against BNSF (1) that could materially impair BNSF’s ability to perform its obligations under this
Agreement, or (ii) asserting that BNSF does not have sufficient ownership interest in the Property for
conducting railroad operations.

() BNSF has not received any written notice of and BNSF has no knowledge of any actual
or pending litigation asserting through a claim of adverse possession or other prescriptive rights that
BNSF does not own the Property or any portion of the Property.

(g) BNSF is not a "foreign person” as that term is defined in the Internal Revenue Code of
1986, as amended and the Regulations promulgated pursnant thereto.

(h) BNSF has not received any written notice of and BNSF has no knowledge of any
written notice from any governmental authority alleging any uncured existing violation of any
applicable governmental laws, statutes, ordinances, rules, codes, regulations or orders, including
Environmental Laws, affecting the Property or the conduct of railroad operations on the Property.

(i) Port and County will not, as a result of the execution of this Agreement or
conveyance of any of the Property be bound by any labor contracts entered into by BNSF.

M BNSF has no knowledge of the existence at any time, whether still occurring or not,
of any of the following activities on the Property:

(b fueling of trains or train related equipment;

(2) treatment of railroad ties;

3) creosote treating operations;

4) above ground or underground storage tanks;
(5) transformers; or

(6) repair shops.

9] To BNSF’s actual knowledge, the Property is not subject to any leases, tenancies or
rights of persons in possession, franchises, occupying agreements, unrecorded easements or other
agreements demising space in, providing for the use or occupancy of, or otherwise similarly affecting
the Property (collectively, “Third Party Rights”) other than the Third Party Leases/Licenses.
However, Port and County acknowledges that BNSF does not warrant beyond its actual knowledge
that there are not other Third Party Rights. To BNSF’'s actual kmowledge: the Third Party
Leases/Licenses are in full force and effect in accordance with their respective terms, BNSE has not
delivered or received a written notice of default that remains uncured under any Third Party
Lease/License, or any other existing lease, franchise, easerent, occupancy agreement, license or other
agreement demising space in, providing for the use or occupancy of, or otherwise similarly affecting or
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relating to, or affecting the Property, and no tenant thereunder has asserted in writing any claim that
remains outstanding for offsets or credits to rent thereunder, except as disclosed in writing to Port.

4y To BNSF’s actual knowledge, the copies of the Third Party Leases/ Licenses, are true
and correct copies of originals of such docuomentation in BNSF’s possession.

52 Port and County. As of the Contract Date, Port and County individually hereby represent and
warrant to BNSF that the following statements are materially true except as may otherwise be disclosed on
Exhibit D:

5.2.1  Port:

(a) Port is a municipal corporation of the State of Washington, duly organized, validly
existing and in good standing under the laws of the State of Washington, is anthorized to do business
in the State of Washington, and has full power and authority to enter into this Agreement and to fulfill
its obligations hereunder.

(b) Port has taken all corporate action necessary to authorize the execution and delivery
by Port of this Agreement and has taken or, before the expiration of the Review Period, will have
taken, all corporate action necessary to authorize the execution and delivery of the other documents to
be delivered by Port at Closing and the performance of its obligations hereunder and thereunder.

(c) This Agreement and the other documents to be delivered by Port at Closing have
been, or before the Closing Date will have been, duly authorized and executed (and acknowledged
where necessary) and delivered by Port, and all other necessary actions have been, or before the
Closing Date will have been, taken, so that this Agreement and the other documents to be delivered by
Port pursuant hereto constitute, or before the Closing Date will constitute the legally valid and
binding obligations of Port, enforceable against Port in accordance with their terms.

(d) The execution and performance by Port of this Agreement and the other documents to
be delivered by Port at Closing do not violate or conflict with the Port’s charter or code or with any
law, court order, administrative agency order or regulatory agency order binding upon Port or any of
its properties.

(e) Port has received no written notice of any actual or pending litigation or proceeding by
any organization, person, individual or governmental agency against the Port concerning the Property.

H Port is a qualified donee as described in Internal Revenue Code Section 170(c)(1).
52.2  County:

{a) County is a political subdivision of the State of Washington, duly organized, validly
existing and in good standing under the laws of the State of Washington, is authorized to do business
in the State of Washington, and has full power and authority to enter into this Agreement and to fulfil
its obligations hereunder;

(b) County has taken all corporate action necessary to authorize the execution and
delivery by County of this Agreement and has taken, or before May 15, 2008, will have taken, all

corporate action necessary to authorize the execution and delivery of the other documents to be
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delivered by County at Closing and the performance of its obligations hereunder.

(c) This Agreement and the other documents to be delivered by County at Closing have
been, or before the Closing Date, will have been duly authorized and executed (and acknowledged
where necessary) and delivered by County, and all other necessary actions have been, or before the
Closing Date will have been, taken so that this Agreement and the other documents to be delivered by
County pursuant hereto constitute, or before the Closing Date will constitute, the legally valid and
binding obligations of County, enforceable against County in accordance with their terms.

(d The execution and performance by County of this Agreement and the other
documents to be delivered by County at Closing do no violate or conflict with the County’s charter or
code or any law, court order, administrative agency order or regulatory agency order binding upon
County or any of its properties.

(e) County has received no written notice of any actual or pending litigation or
proceeding by any organization, person, individual or governmental agency against County
concerning the Property.

(f) County is a qualified donee as described in Internal Revenue Code Section 170(c)(1).

53 Miscellaneous. (a) As used in this Agreement, the phrase "BNSF's knowledge" or any
derivation thereof shall mean the actual knowledge of the following persons, based on their reasonable inquiry in
the file locations where the relevant information would normally be filed of: David P. Schneider, General
Director of Real Estate; Bruce Sheppard, Manager Environmental Remediation, Carol Sanders, Regional
Manager for Stanbach Global Services, which provides property management services to BNSF with regard to
the Property, and Jerome M. Johnson, Assistant Vice President, Network Development.

(b) It shall be a condition of the parties’ respective obligation to Close that the representations and
warranties of the other party contained in this Section 5 are true and correct in all material respects at the Closing
Date as described herein. In the event that BNSF on the one hand or Port or County on the other learns that any
of County’s or Port’s on the one hand or BNSF’s on the other representations or warranties becomes inaccurate
between the Contract Date and the Closing Date, BNSF or Port or County, as applicable, shall immediately
notify the other parties in writing of such change. In the event the party whose representation or warranty
becomes inaccurate {(BNSF on the one hand or Port or County on the other the “Representing Party™) cures
such inaccuracy prior to the Closing Date this Agreement shall remain in full force and effect. If the
Representing Party does not so cure such inaccuracy, the other party may pursue any remedy provided for in
Section 10 (.e., if BNSI’s representations are inaccurate then County or Port may pursue such remedy and vice
versa) provided, however, if the non-Representing Party closes with knowledge of any such inaccuracy then the
representations and warranties of the Representing Party shall be deemed to be amended such that the applicable
inaccuracy is an exception to the Representing Party’s representations and warranties for all purposes under this
Agreement. It shall not be a condition of either the County’s or Port’s obligations hereunder that the other’s
representations and warranties to BNSF are accurate, and County and Port shall not have enforcement rights as
between each other as to such representations and warranties.

(c) In the event the non-Representing Party first learns after the Closing contemplated in this
Agreement that any represeniations or warranties made by the Representing Party (as may be amended as
provided above) were materially inaccurate as of the Closing Date, then the Representing Party shall
reimburse the non-Representing Party for all out-of-pocket expenses incwred by the non-Representing Party
as a result of such inaccuracy provided that (i) the non-Representing Party notifies the Representing Party in

Woodinvitle South Denation Agreement

10



writing within sixty (60) months after the Closing Date of such expenses and inaccuracy, and (i) the
Representing Party shall in no event be responsible for any consequential or punitive damages resulting from
such inaccuracy. Notwithstanding anything to the contrary contained in this Agreement, the non-Representing
Party shall have no right to recover from, or proceed against, the Representing Party in any manner whether
based upon breach of contract, tort or otherwise upon the expiration of such sixty (60) month period except to
the extent the non-Representing Party has so notified the Representing Party in accordance with the terms of
this Agreement within such sixty (60) month period. Nothing in this Section 5 shall modify any obligations
tmposed on any of the Parties pursnant to Section 7 of this Agreement or as such obligations are incorporated
into the Deed.

Section 6. Condition of Property. (a) Port and County have been, or by Closing will have been,
allowed to make an inspection of the Property. Subject to BNSF's express representations, warranties and
obligations under this Agreement and the Deed, PORT AND COUNTY ARE PURCHASING THEIR
INTERESTS IN THE PROPERTY IN AN "AS-IS WITH ALL FAULTS" BASIS WITH ANY AND
ALL PATENT AND LATENT DEFECTS, ARE NOT RELYING ON, AND HEREBY WAIVE ANY
WARRANTY OF MERCHANTABILITY, HABITABILITY, FITNESS FOR A PARTICULAR
PURPOSE AND ANY OTHER REPRESENTATION OR WARRANTIES, EXPRESS OR IMPLIED,
OF ANY KIND WHATSOEVER FROM BNSF WITH RESPECT TO ANY MATTERS
CONCERNING THE PROPERTY including, but not limited to the physical condition of the Property;
zoning status; tax consequences of this transaction; utilities; operating history or projections or valuation,
compliance by the Property with Environmental Laws (defined below) or other laws, statutes, ordinances,
decrees, regulations and other requirements applicable to the Property; the presence of any Hazardous
Substances (defined below), wetlands, asbestos, lead, lead-based paint or other lead containing structures,
urea formaldehyde, or other environmentally sensitive building materials in, on, or under the Property; the
condition or existence of any of the above ground or underground structures or iimmprovements, including tanks
and transformers in, on or under the Property; the condition of title to the Property, and the Third Party
Leases/Licenses permits, orders, or other agreements, affecting the Property (collectively, the “Condition of
the Property”™).

(b) Port and County individually represent and warrant for itself to BNSF that except for BNSF's
express representations, warranties and obligations under this Agreement and the Deed, Port and County each
has not relied and will not rely on, and BNSF is not liable for or bound by, any warranties, guaranties,
statements, representations or information pertaining to the Property or relating thereto made or furnished by
BNSE, the manager of the Property, or any real estate broker or agent representing or purporting to represent
BNSF, to whomever made or given, directly or indirectly, orally or in writing.

(c) Subject to BNSE’s express representations, warranties and obligations under this Agreement
and the Deed Port and County assume the risk that Hazardous Substances or other adverse matters may affect
the Property that were not revealed by Port’s or County’s inspection and except to the extent of BNSF’s
express representations, warranties and obligations under this Agreement and the Deed, Port and County each
waives, releases and discharges forever BNSF and BNSF's officers, directors, shareholders, employees and
agents (collectively, “BNSF Parties”) from any and all present or futore claims or demands, and any and all
damages, losses, injuries, liabilities, causes of actions (including, without limitation, causes of action in tort)
costs and expenses (inchiding, without limitation fines, penalties and judgments, and attorneys’ fees) of any
and every kind or character, known or unknown (collectively, “Losses™), which Port or County might have
asserted or alleged against BNSF Parties arising from or in any way related to the Condition of the Property or
alleged presence, use, storage, generation, manufacture, fransport, release, leak, spill, disposal or other
handling of any Hazardous Substances in, on or under the Property. Losses shall include without limitation
(a) the cost of any investigation, removal, remedial or other response action that is required by any
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() (i) For Hazardous Substances released on the Property that BNSF has not agreed to Cure
prior to Closing, whether or not BNSF has been notified under Section 7 (a)} that such releases are an
Identified Condition, BNSF shall pay to the Port or County the costs to investigate, remediate, respond to or
otherwise cure (collectively "Remediate” or "Remediation") any such Hazardous Substance releases, or any
violation of Environmental Laws prior to Closing, to the extent occurring as a result of the operations of
BNSF or its corporate predecessors, or the agents, employees, invitees or contractors of BNSF or its corporate
predecessors, BNSF shall pay to the Port or County such costs to Remediate as and when required by and in
accordance with Environmental Laws to standards for the Property that the applicable regulatory agency
would apply had the Property continued fo be used as a freight railroad, and to standards for other affected
properties ‘that the applicable regulatory agency would apply for such properties. BNSF shall not be
responsible for (1) any costs of Remediation to the extent the Port or County or their respective agents,
contractors or invitees materially exacerbate the released Hazardous Substances during construction
performed by or for Port or County (excluding superficial or de minimis activity performed by Port or
County), or (2) any duplication of efforts by County or Port or their respective agents, contractors or invitees,

(i) As among BNSF, Port and County, any Remediation for which this Section 7(c)
applies would be carried out by the Port or County. BNSF shall cooperate with such Remediation.

(iti)  The obligations of BNSF under this Section 7(¢) apply only to Remediation ordered
or approved by the applicable regulatory agency, provided that for Remediation approved by the applicable
regulatory agency BNSF shall have agreed in writing to the Remediation prior to such approval, which
agreement by BNSF shall not be unreasonably withheld, conditioned or delayed. The obligations of BNSF,
Port and County under this Section 7(¢) also apply regardless of which entity is issued an order by the
applicable regulatory agency.

(d) Other than BNSF’s obligations under this Section 7, as among BNSF, Port and County, Port
and County will be responsible for all other costs of Remediation of Hazardous Substances released on or
from the Property or violations of Environmental Laws.

(e) The Section 7 obligations running from BNSF to the Port and County, and the Section 7
rights running to BNSF from the Port and the County, will be allocated as between the Port and County in the
manner separately agreed to by the Port and the County.

() The provisions of this Section 7 shall be included in the Deed and shall run with the land.

Section 8. Conditions to Closing. The parties’ respective obligation to proceed to Closing under this
Agreement is subject to the conditions precedent described in this Section 8:

8.1 Surface Transportation Board Approval Contingency.

(a) BNSF shall, at BNSF’s sole expense, file one or more appropriate notices and/or petitions
with the STB authorizing the abandonment of the Railbanked Portion and shall coordinate with County with
respect to such filings. Within the prescribed time periods, County shall file with the STB a trail use/rail
banking request for all of the Railbanked Portion of the South Rail Line, and BNSF shall concurrently file a
letter concurring in the request. Prior to the Closing Date, County shall file with the STB a request for
approval of the transfer from BNSF to County the right and/or obligation to restore rail freight service over
the Railbanked Portion. In the event the STB does not approve such transfer to King County then Port shall
file with the STB a request for approval of the transfer of such right and/or obligation to the Port or to another
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Environmental Law, that is required by judicial order or by order of or agreement with any governmental
authority, or that is necessary or otherwise is reasonable under the circumstances, (b) Losses for injury or
death of any person, and (c) Losses arising under any Environmental Law enacted after transfer. The term
"Environmental Law" means any federal, state or local statute, regulation, code, rule, ordinance, order,
judgment, decree, injunction or common law pertaining in any way to the protection of human health or the
environment, including without limitation, the Resource Conservation and Recovery Act, the Comprehensive
Environmental Response, Compensation and Liability Act, the Toxic Substances Control Act, the Model
Toxics Control Act, the Water Pollution Control Act, laws concerning above ground or underground storage
tanks, and any similar or comparable state or local law. The term "Hazardous Substance" means any
hazardous, toxic, radioactive or infectious substance, material or waste as defined, listed or regulated under
any Environmental Law, and includes without limitation petroleum oil and any of its fractions.

BNSF, Port and County acknowledge that BNSE’s willingness to convey the Property reflects that the
Property is being conveyed subject to the provisions of this Section ¢ which provisions shall be included in
the deed and which shall be covenants running with the Land,

Section 7. Environmental Obligations.

(a) Consistent with Section 4.2 of this Agreement, if, prior to the expiration of the Review Period,
the Port or County notifies BNSF in writing of an existing condition affecting the Property (an “Identified
Condition™) that is unacceptable to the Port or County, as determined by the Port and County in their respective
sole and absolute discretion, and BNSF does not verify in writing by the earlier of: (i) fifteen (15) business days
thereafter or the end of the Review Period, that such Condition is a condition that BNSF is obligated to Cure in a
manner acceptable to the identifying Party pursuant to this Section 7, then the Port or County may terminate this
Agreement and the North Agreement together, by written notice to BNSF in accordance with the provisions of
Section 4.2 of this Agreement. If the Port or County timely notifies BNSF in writing of an Identified Condition,
the Port, County and BNSF shall negotiate diligently and in good faith to reach agreement on Curing such
condition. If the portion of the Property affected by an Identified Condition can be excluded from the
conveyance without materially interfering with Port’s and County’s future use of the Property, as determined
by the Port and County (as applicable) in their respective sole and absolute discretion, then BNSF may affect
Cure prior to Closing by excluding such affected portion of the Property and to the extent so excluded BNSF
shall have satisfied its obligations under this Agreement to Cure the portion of the Property so excluded,
provided, however, that any such Cure by exclusion must first be agreed to in writing by the Port and County.
If Port and County do not terminate this Agreement under Sections 4.2 and 7(a) and proceed to Closing, they
shall not be deemed to have waived or released BNSF from any obligations to Cure set forth in Section 7(c),
below.

(b) BNSF shall be responsible to investigate, remediate, respond to or otherwise cure
(collectively, “Cure”) as and when required by and in accordance with Environmental Laws any Identified
Condition that concerns a release of Hazardous Substances on the Property occurring prior to the Closing or a
violation of Environmental Laws concerning the Property occurring prior to the Closing to the extent that
BNSF has agreed to Cure, and to the standards that BNSF has agreed to satisfy, in writing prior to the
expiration of the Review Period. Notwithstanding the preceding sentence, BNSF shall not be responsible to
Cure any such Identified Conditions to the extent Port or County or their respective agents, or contractors
materially exacerbate such Identified Condition during construction performed by or for Port or County,
excluding superficial or de minimis activity performed by Port or County. Further, BNSF shall not be
responsible to Cure any Identified Condition that was not caused by BNSF or its agents, contractors or
invitees. Port and County shall cooperate with BNSF in its efforts to Cure any Identified Condition
concerning a release of Hazardous Substances on the Property.
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entity designated by Port and approved by STB. As part of the Trail Use Agreement to be delivered at
Closing, BNSF shall transfer to County, and County shall accept, at Closing the right and/or obligation to the
reactivation rights on the Railbanked Portion on the Closing Date.

(b) In the event that the STB does not approve of all of the items contemplated in subsection (a)
above prior to or at the Closing then any Party who has not breached its obligations in (a) above may extend the
Closing Date by delivering notice fo the other parties prior to or on the Closing Date in which case the Closing
Date shall be extended to a date that is no later than December 29, 2008 to give additional time to satisfy the
foregoing conditions and the parties shall proceed with the terms of this Agreement except that if the foregoing
conditions are not satisfied by such extended Closing Date then this Agreement and the North Agreement shall
terminate unless all the Parties agree in writing to a further extension. Upon such termination, none of the parties
shall have any further obligation hereunder except those that expressly survive the termination of this Agreement.

8.2 Other Conditions Precedent to Closing,

() Each party’s obligation to Close is conditioned upon the other party to this Agreement having
performed and satisfied each and all such other party’s obligations under this Agreement.

(b BEach party’s obligation to Close is conditioned upon the simultaneous Closing on the
conveyance of the North Rail Line by BNSF consistent with the terms of the North Agreement.

In the event any of the foregoing conditions in this Section 8.2 are not satisfied prior to or at the Closing
then, subject to Section 5.3 hereof, either Party may pursue the remedies set forth in this Agreement or the North
Agreement, to the extent applicable.

Section 9. Closing.

9.1 Time and Place. Subject to the terms of this Agreement, the Closing shall take place on the
Closing Date at the Pier 69 offices of the Port or such other location as is mutually agreeable to Port and BNSF.

9.2 Closing Deliveries. At the Closing, BNSF, Port and County (as applicable) shall execute and
deliver to the appropriate party the folowing documents (all of which shall be duly executed, and witnessed
and/or notarized as necessary):

(@) [Intentionally Deleted]
(b) The Deed conveying the Property.

(©) A Closing Statement in form and substance mutually satisfactory to Port, BNSF and
County.

(d) Such transfer tax, certificate of value or other similar documents customarily required of
BNSF in the county in which the Property is located.

(@) Such further instructions, documents and information, including, but not limited to a

Form 1099-S, as the other party may reasonably request as necessary to consurnmate the purchase and
sale conternplated by this Agreement.

)] The Assignment.
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(g [Intentionally Deleted]
(b The Bill of Sale.

(1) [Intentionally Deleted]

Gy The Trail Use Agreement.

9] The Public Multipurpose Easement, in substantially the form as attached as Exhibit L to
the North Agreement or as otherwise agreed to by the Port and the County.

Section 10. Default and Remedies.

10.1  Port's or County's Default. Subject to Section 3.3, in the event of a material default by Port or
County under the terms of this Agreement or any Other Agreement prior to the Closing that is not cured within
any applicable notice and cure periods, BNSF may elect as its exclusive remedy to either (a) terminate this
Agreement and the North Agreement in which case none of the parties shall have any further obligation under
this Agreement except those that expressly survive termination, or (b) waive such default and proceed to Closing
in accordance with the terms of this Agreement. Subject to Section 5.3 and Section 104, nothing in this
Agreement shall waive or diminish any right or remedy BNSF may have at law, in equity or in contract for Port’s
or County’s default under any document entered into by Port or County at Closing or under any Other Agreement
or Port’s or County’s default under this Agreement after Closing.

10.2  BNSF's Default. Subject to Section 5.3 in the event of a material default by BNSF under the
terms of this Agreement prior to the Closing that is not cured within any applicable notice and cure periods, Port
and County together may elect as their exclusive remedy to (a) terminate this Agreement and the North
Agreement together in which case none of the parties shall have any further obligation under this Agreement
except those that expressly survive termination, (b) obtain specific performance of BNSF’s obligations under this
Agreement and the North Agreement (and in seeking any equitable remedies, Port and County shall not be
required to prove or establish that Port and County do not have an adequate remedy at Jaw and BNSF hereby
waives the requirement of any such proof and acknowledges that County would not have an adequate remedy at
law in the event of a material default by BNSF), or (c) waive such default and proceed to Closing in accordance
with the terms of this Agreement. Subject to Section 5.3 and Section 10.4, nothing in this Agreement shall waive -
or diminish any right or remedy Port and County may have at law, in equity or in contract for BNSF’s default
under any document entered into by BNSF at Closing or under any Other Agreement or BNSF's default after
Closing under this Agreement.

10.3  Remedies as Between Port and County. As between Port and County, each shall have all
remedies available at law or equity against one another for a material default under this Agreement, except as
limited by separate wriiten agreement between the Port and County.

10.4  Arbitration.

A General Provisions. The parties shall use commercially reasonable efforts to prevent or
resolve any disputes that may arise after Closing concerning their respective rights and obligations under this
Agreement. In the event a dispute arising after Closing concerning the parties’ respective rights and
obligations under Sections 6 or 7 (but not other Sections) of this Agreement cannot be resolved by the parties,
the parties shall submit such dispute to mediation before a mediator acceptable to the parties. If such dispute
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is not resolved within 45 business days after submission to mediation by the parties then the parties shall
submit such dispute to binding arbitration as set forth in this Section 10.4. All such disputes shall be finally
resolved by binding arbitration in accordance with the following provisions and the American Arbitration
Association (“AAA”) Commercial Arbitration Rules (AAA-CAR) in effect at the time arbitration is demanded
(even if the matter is not submitted to the AAA). The parties may submit (but shall not be required fo submit
unless consensus over the selection of the arbitrator(s} is not reached), disputes to the AAA for administrative
purposes. In the event that any provisions in this Agreement differ from the AAA-CAR, this Agreement shall
govern,

B. Commencement of the Arbitration. Subject to the provisions of Section 10.4(A) above, any
party may initiate arbitration by serving a demand at any time. The written demand for arbitration shall
include a short and plain statement identifying the provisions of this Agreement which are in dispute, a
summary of the facts or circumstances giving rise to the dispute, and describing the relief requested. Any
party served with an arbitration demand may respond by serving upon the other party a written answer or a
written counterclaim identifying additional claims to be considered in the arbitration, with a short and plain
statement identifying the provisions of this Agreement which are in dispute, a summary of the facts or
circumstances giving rise to the dispute, and describing the relief requested.

C. Selection of Arbitrator. The parties agree to submit arbitration disputes to a single arbitrator.
The parties shall atternpt to select an arbitrator by consensus within ten (10) business days after a demand has
been served. In the event consensus is not reached by the parties, the arbitrator shall be selected in
accordance with AAA-CAR and this Agreement. The arbitrator must be a retired state or federal judge or
magistrate or someone of similar stature with experience in interpreting and enforcing complex commercial
contracts involving environmental remediation obligations, or the type of matters at issue in the arbitration.

D. Authority to Grant Comprebensive Reljef. The arbitrator shall have all legal and equitable
powers necessary to interpret and to enforce the terms of this Agreement, but not to modify or vary its terms.
The parties expressly agree that the arbitrator may fashion all necessary and appropriate relief, including
money damages and/or injunctive relief, so long as any equitable remedy is consistent with the obligations of
the parties under this Agreement

E. Award. Notwithstanding any AAA-CAR to the contrary, the arbitrator's award shall be in
writing and include findings of fact and conclusions of law supporting that written decision. Any action to
compel arbitration under this Agreement, to enforce an arbitration award, or to vacate an arbitration award
must be brought, if jurisdiction exists, in federal court in the Western District of Washington. Otherwise,
such actions must be brought in state cowrt in King County, Washington. However, in actions seeking to
vacate an award, the standard of review to be applied to the arbitrator's findings of fact and conclusions of law
will be the same as that applied by an appellate court reviewing a decision of a trial court sitting without a

jury.

F. Payment of Fees and Costs of Arbitrator(s). The parties shall split and pay in equal shares the
fees and costs of the arbitrator. Otherwise, the parties expressly reject any fee shifting, and each party shall
pay all its own expenses associated with the arbitration, including all fees and costs relating to its own
witnesses, exhibits, and counsel.

G. Amendment of Deadlines. The parties may, by mutual stipulation, agree to shorten or extend
any of the deadlines set forth in this Section. The arbitrator also may, for good cause shown, alter any of
those same deadlines.
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Section 11. Assignment.

11.1  No Party may assign its rights under this Agreement without the prior written consent of the
other except as expressly stated herein.

11.2  On or before 5:00 pm on July 1, 2008 Port may, subject to King County Council approval,
assign to County all of its right and obligations in this Agreement as to the portion of the South Rail Line
between milepost 5.0 in Renton and milepost 11.8 in Bellevue, provided County assumes all such obligations in
writing and County and Port notify BNSF in writing of such assignment and assumption before said date.

Section 12. Brokers and Brokers’ Commissions. Port, County and BNSF each warrant and represent to
the other that each has not employed a real estate broker or agent in connection with the transaction contemplated
hereby. Each party agrees to indemmify, defend and hold the others harmless from any loss or cost suffered or
incurred by it as a result of the other's representation herein being untrue,

Section 13. Notices.

Except as otherwise expressly provided in this Agreement, all requests, notices, demands,
authorizations, directions, consents, waivers or other communications required or permitted under this
Agreement shall be in writing and shall either be: (i) delivered in person, (i1) deposited postage prepaid in the
certified mails of the United States, return receipt requested, (iii) delivered by a nationally recognized
overnight or same-day courier service that obtains receipts, or {iv) delivered via facsimile, with confirmation
of receipt with an original deposited postage prepaid in the first class mails of the United States. Such notices
shall be addressed to Port, County and BNSF at:

Port (if delivered):

Port of Seattle Legal Department
2711 Alaskan Way

Seattle, WA 98121

Attn: General Counsel

Port (if mailed):

Port of Seattle Legal Department
P.O. Box 1209

Seattle, WA 98111

Attn: General Counsel

Fax No, 206 728-3205
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County:

King County

701 Fifth Avenue, Suite 3210
Seattle, WA 98104

Attn: Rod Brandon

Fax No.: 206-296-0194

Office of the King County Prosecuting Attorney
Civil Division

400 King County Courthouse

516 Third Avenue

Seattle, WA 98102

ATTN: Peter G. Ramels

Fax No.:206-296-0191

BNSE:

BNSF Railway Company
2500 Lou Menk Drive
Fort Worth, Texas 76131
ATTN: Rick Weicher
Fax No.: 312-850-5677

With additional copy to:

BNSF Railway Company
2500 Loua Menk Drive
Fort Worth, Texas 76131
Attn: David Rankin

Fax No.: 817-352-2398

or to such person and at such other addresses as either party may at any time or from time to time designate
for itself by notice in accordance herewith. Each such request, notice, demand, authorization, direction,
consent, waiver or other document shall be deemed to be delivered to a party when received at its address set
forth or designated as above provided. All notices provided under this Agreement to one party shall be
provided to all other parties to this Agreement.

Section 14. Miscellaneous.

141  Governing Law: Headings: Rules of Construction. This Agreement shall be governed by and
construed in accordance with the laws of the State of Washington, without reference to the conflicts of laws or
choice of law provisions thereof. The titles of sections and subsections herein have been inserted as a matter of
convenience of reference only and shall not control or affect the meaning or construction of any of the terms or
provisions herein. All references herein to the singular shall include the plural, and vice versa. The parties agree
that this Agreement is the result of negotiation by the parties, each of whom was represented by counsel, and
thus, this Agreement shall not be construed against the maker thereof.

142 No Waiver. Neither the failure of either party to exercise any power given such party hereunder
or to insist upon strict compliance by the other party with its obligations hereunder, nor any custom or practice of
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the parties at variance with the terms hereof shall constitute a waiver of either party's right to demand exact
compliance with the terms hereof.

143  Entire Agreement. Except for the Other Agreements and the agreements and instruments
required to be executed under this Agreement, this Agreement contains the entire agreement of the parties hereto
with respect to the Property and any other prior understandings or agreements concerning the Property are
merged hetein; and as between the parties, any representations, inducements, promises or agreements, oral or
otherwise, not expressly embodied herein or incorporated herein by express reference, shall be of no force or
effect.

144  Bindipg Effect. This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective heirs, executors, administrators, legal representatives, successors and assigns
(subject to Section 11 above).

145  Amendments. No amendment to this Agreement shall be binding on any of the parties hereto
unless such amendment is in a single writing executed by the parties to this Agreement.

14.6  Date for Performance. If the time period by which any right, option or election provided under
this Agreerment must be exercised, or by which any act required hereunder must be performed, or by which the
Closing must be held, expires on a Saturday, Sunday or legal or bank holiday, then such time peried shall be
automatically extended through the close of business on the next regularly scheduled business day. I no time is
indicated for a day on which any action must be undertaken under this agreement, the time shall be 5:00 p.m. All
references to time shall be to Pacific time.

14.7  Recording. BNSF, Port and County agree that they will not record this Agreement and that they
will not record a short form of this Agreement.

14.8  Counterparts. This Agreement may be executed in any number of counterparts, each of which
shall be deemed to be an original, but all of which, when taken together, shall constitute but one and the same
instrunment.

14.9  Time of the Essence. Time is of the essence of this Agreement and each and every term and
condition hereof.

14.10 Severability. This Agreement is intended to be performed in accordance with, and only to the
extent permitted by, all applicable laws, ordinances, rules and regulations. If any term or provision of this
Agreement or the application thereof to any person or circumstance shall for any reason and to any extent be held
to be invalid or unenforceable, then such term or provision shall be ignored, and to the maximum extent possible,
this Agreement shall continue in full force and effect, but without giving effect to such term or provision.

14.11  Attorneys' Fees. In the event any party shall bring an action or legal proceeding for an alleged
breach of any provision of this Agreement or any representation, warranty, covenant or agreement herein set
forth, or to enforce, protect, determine or establish any term, covenant or provision of this Agreement or the
rights hereunder of either party, the prevailing party shall be entitled to recover from the non-prevailing party, as
a part of such action or proceedings, or in a separate action brought for that purpose, reasonable attorneys' fees
and costs, expert witness fees and court costs, including those incurred upon appeal, as may be fixed by the court
or a jury.

14.12 Relationship. Nothing in this Agreement or the Other Agreements shall be deemed or
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construed by the parties hereto, nor by any other party, as creating the relationship of principal and agent or of
partnership or of joint venture between the parties hereto.

14.13  Publicity. BNSF, Port and County shall discuss and coordinate with respect to any public
filing or announcement concerning the purchase and sale contemplated hereunder. J
-
14.14  Survival. The terms of this Agreement shall survive Closing and the delivery of the Deed.

14.15  Waiver of Trial by Jury, Venue and Personal Jurisdiction. BNSF, PORT AND COUNTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY ACTION, SUIT OR COUNTERCLAIM ARISING IN CONNECTION WITH, OUT OF OR
OTHERWISE RELATING TO, THIS AGREEMENT. King County Superior Court or the Federal District
Court for the Western District of Washington, both in King County, Washington, shall be the sole and
exclusive venues for any action or legal proceeding for an alleged breach of any provision of this Agreement
or any representation, warraniy, covenant or agreement herein set forth, or to enforce, protect, determine or
establish any term, covenant or provision of this Agreement or the rights hereunder of either party; and the
parties hereby agree to submit to the personal jurisdiction of said courts.

14.16 Condemnation. In the event any portion of the Property becomes subject to condemnation
proceedings after the Contract Date and prior to Closing, BNSE will promptly notify Port and County in
writing of such fact.

(a) If such condemnation concerns a crossing of the Property by a pipeline, electricity or
telecommunication facility or other utility and is valued at less than $25,000 then BNSF shall handle such
condemnation or conveyance in lieu of condemnation in accordance with its normal practice and inform Port
and County of the interests conveyed, and Port and County shall not be entitled to any proceeds from such
condemnation or conveyance or any reduction in the Purchase Price. Such conveyance shall not however, in
any way alter the obligations of BNSF under this Agreement other than BNSF’s inability to convey at Closing
the interests conveyed by BNSF to a third party under this Section 14.16.

(b) If such condemnation is not subject to the terms of Section 14.16(a), then Port and County
together but not separately may elect to terminate this Agreement and the North Agreement together, in which
case none of the parties shall have any further obligation hereunder except those that expressly survive
termination.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed by its
duly authorized signatory, effective as of the day and year first above written.

BNSF RAILWAY COMPANY

By M&/z% g %&%/&

Name: Richard E. Weicher
Title: Vice President & General Counsel - Regulatory
PORT OF SEATTLE

Namne: T RoR Sims

Title: King County Executive
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EXHIBIT A

DESCRIPTION OF PROPERTY
SOUTH

All that portion of BNSF Railway Company’s (formerly Northern Pacific Railway Company) Woodinville
(MP 23.45) to Kennydale (MP 5.0), Washington Branch Line right of way, varying in width on each side of
said Railway Company’s Main Track centerline, as now located and constructed upon, over and across King
County, Washington, more particularly described as follows, to-wit:

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across the NEY Section 16, and the
W' Section 15, all in Township 26 North, Range 5 East, W. M., bounded on the North by the North line of
said NEY Section 16, and bounded on the South by South line of said W'z Section 15; also,

That portion of that certain 50.0 foot wide Branch Line right of way, being 25.0 feet on each side of said Main
Track centerline, as now located and constructed, upon, over and across the NEWNE“4NWY and the
NWUNWUNEY Section 22, Township 26 North, Range 5 East, W. M., bounded on the North by the North
line of said Section 22, and bounded on the South by South line of said NW%4NWYNEY Section 22; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across the EY2 Section 22, the
NWNEY and the NEYANWY Section 27, all in Township 26 North, Range 5 East, W. M., bounded on the
North by the North line of said E% Section 22, and bounded on the South by South line of said NEANW4
Section 27; also,

That certain 4.43 acre tract of land described in deed dated April 3, 1903 from Nellie Nelson to Northern
Pacific Railway Company recorded April 3, 1903 in Book 342 of Deeds, Page 371, records of King County,
Washington, said 4.43 acre tract being described in said deed for record as follows:

“All that portion of the Southeast Quarter (S.E. 1/4) of the Northwest Quarter (N.W. 1/4) of Section 27,
Township 26 North, Range 5 East, lying between the easterly line of the present right of way of the Northern
Pacific Railway Company, which line is 50 feet distant southeasterly from the center line of the railroad track
of said company, as now located and constructed over and across said premises and a line drawn parallel to
and 50 feet distant southeasterly from, when measured at right angles to the center line of the proposed
railroad track as now staked out and to be constructed, over and across said premises;

“Also all that portion of said Southeast Quarter (S.E. 1/4) of the Northwest Quarter (N.W. 1/4) of Section 27,
Township 26, lying within 50 feet of that certain straight line which connects the center line of the present
track of the Northern Pacific Railway Company line with the center line of the proposed track of the Northern
Pacific Railway Company line and being tangent to the curves of both of said center lines, containing in all
4.43 acres, be the same more or less.” EXCEPTING THEREFROM, Lot 3, King County Short Plat Number
1078060, recorded under King County Recording Number 8003270855, being a subdivision of: That portion
of the southeast quarter of the northwest quarter of Section 27, Township 26 North, Range 5 East, W.M., King
County, Washington, lying northerly and westerly of the northerly and westerly right of way of the Northern
Pacific Railway Company’s “Seattle Belt Line”, and south of the southerly right of way line of that road
conveyed to King County by deed recorded under Recording Number 2695175 and northeasterly of a line
described as follows: Beginning at the northwest corner of the southeast quarter of the northwest quarter of
said Section 27; thence south 1°58’24" west along the west line of the southeast quarter of the northwest
quarter of said Section 27, a distance of 265 feet; thence north 65°33°39” east 444.80 feet to the true point of
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beginning of the following described line; thence south 18°15°21” east, 640 feet, more or less, to the northerly
right of way line of said Northern Pacific Railway Company’s “Seattle Belt Line”, said northerly right of way
line being 50’ Northeast of the center line of the maintrack as now constructed and the terminus of said line.;
also,

That certain 0.05 acre tract of land described in deed dated August 25, 1904 from Otto Weppler et al. to
Northern Pacific Railway Company recorded September 7, 1904 in Book 375, Page 507, records of King
County, Washington, said 0.05 acre tract being described in said deed for reference as follows:

“All that piece or parcel of land in the southeast quarter of the northwest quarter (SE/4 of NW/4) of Section
twenty-seven (27), Township twenty-six (26), Range five (5) east, W. M. which lies northwesterly of the
original Seattle Belt Line right of way as described in deed recorded in Volume 116 of Deeds, Page 289,
Records of King County, and within fifty (50) feet of the center line of the revised location of the track of the
Seattle Belt Line as the same is now surveyed and being constructed over and across said subdivision,
containing 5/100 acres, more or less.”; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across the SW/%4NWY Section 27 the
SVaNEY, NWWSEY, SW Section 28, W/aNWY4, NWY4SWY Section 33, SE% Section 32, all in Township
26 North, Range 5 East, W. M., bounded on the East by the East line of said SW¥%4NWY% Section 27, and
bounded on the South by South line of said SE% Section 32, EXCEPTING THEREFROM, that certain tract
of land described in Deed dated February 24, 1998 from The Burlington Northern and Santa Fe Railway
Company to ANT, LLC recorded May 22, 1998 as Document No. 9805260805, records of King County,
Washington, ALSO EXCEPTING THEREFROM, that certain tract of land described in Special Warranty
Deed dated February 24, 1998 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC
recorded July 30, 1998 as Document No. 9807301468, records of King County, Washington, ALSO
EXCEPTING THEREFROM, that certain tract of land described in Special Warranty Deed dated February
24, 1998 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded May 22,
1998 as Document No. 9805260791, records of King County, Washington, ALSO EXCEPTING
THEREFROM, that certain tract of land described in Correction Quitclaim Deed dated January 6, 2000 from
The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded February 11, 2000 as
Document No. 20000211000454, records of King County, Washington, ; also,

That portion of that certain 100.0 foot wide Branch Line right of way in the City of Kirkland, Washington,
being 50.0 feet on each side of said Main Track centerline, as now located and constructed, upon, over and
across Blocks 3, 4, 5, 6, 11, 12, 13, 14, 18, 19, 23, 24, 25 and 26, the vacated alley between Blocks 13 and 14,
and vacated Arlington Avenue between Blocks 14 and 19, as said Blocks and Streets are shown on plat of
Lake Avenue Addition to Kirkland as recorded in Volume 6 of Plats, Page 86, Records of said County,
together with any right title and interest, if any to those portions of Victoria Avenue, Harrison Avenue,
Moreton Avenue; Jefferson Avenue, and Washington Avenue and Maple Street and alleys within said Blocks
which lie within said 100.0 foot wide Branch Line right of way, EXCEPTING THEREFROM, that portion
of Lot 3, Block 5, Lake Avenue Addition to Kirkland, according to the official plat thereof in the office of the
Auditor of King County, Washington lying between two lines drawn parallel with and distant, respectively,
34.0 feet and 50.0 feet Westerly of, as measured at right angles from The Burlington Northern and Santa Fe
Railway Company’s (formerly Northern Pacific Railway) Main Track centerline as now located and
constructed upon, over, and across said Block 5; also,

That portion of that certain 100.0 foot wide Branch Line right of way in the City of Kirkland, Washington,
being 50.0 feet on each side of said Main Track centerline, as now located and constructed, upon, over and
across Blocks 220, 223, 224, 232, 233, 238, and 241 as said Blocks are shown on the Supplementary Plat to
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Kirkland as filed in Volume 8 of King County Plats, at page 5, together with any right title and interest, if any
to those portions of Massachusetts Avenue, Madison Avenue, Michigan Avenue, Olympia Avenue, Piccadilly
Avenue, Cascade Avenue, Clarkson Avenue, Fir Street, and alleys within said Blocks which lie within said
100.0 foot wide Branch Line right of way; also,

That portion of Lots 1, 2, 4, 37, and all of Lots 3, 38, and 39, Block 227 as said Lots and Blocks are shown on
the Supplementary Plat to Kirkland as filed in Volume 8 of King County Plats, at page 5, which lie
Northeasterly of a line parallel with and distant 50 feet Southwesterly from, measured at right angles to said
Railway Company’s Main Track centerline as now located and constructed and Southwesterly of a line
parallel with and distant 50 feet Northeasterly from, measured at right angles to said Railway Company’s
Main Track centerline as originally located and constructed; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across the, S¥SEY Section 5,
NWNEY, EYaNW, EV2SWi4, Section 8, all in Township 25 North, Range 5 East, W. M., bounded on the
North by the South right of way line of Clarkson Avenue, City of Kirkland, Washington, and bounded on the
West by the West line of said EY2aSW'4, Section 8, EXCEPTING THEREFROM, that certain tract of land
described in Special Warranty Deed dated February 24, 1998 from The Burlington Northern and Santa Fe
Railway Company to ANT, LLC recorded May 22, 1998 as Document No. 9805260787, records of King
County, Washington, ALSO EXCEPTING THEREFROM, that certain tract of land described in Correction
Quitclaim Deed dated May 15, 1999 from The Burlington Northern and Santa Fe Railway Company to ANT,
LLC recorded August 5, 1999 as Document No. 19990805001402, records of King County, Washington,
ALSO EXCEPTING THEREFROM, that certain tract of land described in Deed dated February 24, 1998
from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded July 28, 1998 as
Document No. 9807281544, records of King County, Washington, also;

That certain 0.23 acre tract of land described in deed dated July 15, 1903 from Samuel F. French to Northern
Pacific Railway Company recorded August 8, 1903 in Book 361 of Deeds, Page 249, records of King County,
Washington, said 0.23 acre tract being described in said deed for reference as follows:

“Commencing at a point in the east line of Lot four (4), Section eight (8), Township twenty-five (25) North,
Range five (5) east, W.M., that is 395 feet north of the southeast corner of said lot, and running thence west
parallel with the south line of said Lot four (4) 67 feet, more or less, to a point that is 50 feet distant from,
when measured at right angles to, the center line of the proposed Seattle Belt Line Branch of the Northern
Pacific Railway Company as the same is now located, staked out and to be constructed across said Section
eight (8); thence running northeasterly parallel with said railway center line 200 feet; thence westerly at right
angles to said railway center line 30 feet; thence northeasterly parallel with said railway center line, and 80
feet distant therefrom, 130 feet, more or less, to the east line of said Lot four (4); thence south along said east
line of said Lot four (4) 322 feet, more or less, to the point of beginning; containing 0.23 acres, more or less.”;
also,

That certain strip of land described in deed dated March 3, 1904 from Seattle and Shanghai Investment
Company to Northern Pacific Railway Company recorded March 9, 1904 in Book 387, Page 243, records of
King County, Washington, said strip being described in said deed for reference as follows:

“A strip of land Two Hundred twenty-five (225) feet in width across that certain parcel of land designated as
Tract “B” in deed from the Kirkland Land and Improvement Company to H. A. Noble, dated July 13, 1899 of
record in the Auditor’s office of King County, Washington in Volume 245 of Deeds, at page 41, reference
thereto being had. Said strip of land hereby conveyed, having for its boundaries two lines that are parallel
with and respectively distant One Hundred (100) feet easterly from, and One Hundred Twenty-Five (125) feet
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westerly from, when measured at right angles to, the center line of the Seattle Belt Line branch of the
NORTHERN PACIFIC RAILWAY COMPANY, as the same is now constructed and located across said
Tract “B”, which said Tract “B” is located in Section 17 of Township 25, North of Range 5 east of the
Willamette Meridian™; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across Government Lot 4, Section 8,
Government Lots 1, 2, and 3, the E¥2SW% Section 17, and the NEX4ANWY%, NE% Section 20, all in Township
25 North, Range 5 East, W. M., bounded on the North by the South line of that certain hereinabove described
0.23 acre tract of land described in deed dated July 15, 1903 from Samuel F. French to Northern Pacific
Railway Company recorded August 8, 1903 in Book 361 of Deeds, Page 249, records of King County,
Washington and the East line of said Government Lot 4, Section 8, and bounded on the South by the South
line of said NE% Section 20, together with such additional widths as may be necessary to catch the slope of
the fill in the N¥2 of said Government Lot 2, Section 17 as delineated in the 7th described parcel in deed dated
June 20, 1903 from Kirkland Land and Improvement Company to Northern Pacific Railway Company
recorded June 26, 1903 in Book 352, Page 582, records of King County, Washington. EXCEPTING
THEREFROM, that portion of said 100.0 foot wide right of way lying within said hereinabove described
parcel of land designated as Tract “B” in deed from the Kirkland Land and Improvement Company to H. A.
Noble, dated July 13, 1899 of record in the Auditor’s office of King County, Washington in Volume 245 of
Deeds, at page 41,; also,

That certain tract of land described in deed dated December 26, 1952 from Alma F. Robinson and William G.
Robinson et al. to Northern Pacific Railway Company recorded January 14, 1953 in Book 3220 of Deeds,
Page 301, in the records of the Auditor’s office of King County, Washington, said tract of land being
described in said deed for reference as follows:

“That portion of the south half of the northeast quarter (S¥2NEY) of Section 20, Township 25 North, Range 5
East of the Willamette Meridian, described as follows: Commencing at the center of said section; thence north
0 degrees 18 minutes 24 seconds west along the north and south quarter line of said section 738.60 feet to the
center of the county road; thence along said road south 77 degrees 7 minutes east 500.00 feet; thence south 71
degrees 54 minutes east 308.27 feet, more or less; thence north 34 degrees 38 minutes east 18.00 feet to a
stake in the north margin of said road; thence north 34 degrees 38 minutes east 609.40 feet, more or less, to
the southwesterly margin of the Grantee’s right of way, said margin being concentric with and distant 50 feet
southwesterly, measured radially, from the center line of the main track of the Grantee’s Belt Line as now
constructed; thence southeasterly along said margin approximately 150 feet to a point distant 50 feet
southwesterly, measured along the radius of the curve of said center line, from station 511 plus 50 in said
center line (which station is distant 2337.6 feet southeasterly measured along said center line, from the north
line of said section), the last-described point being the true point of beginning; thence southeasterly and
southerly along said margin to a point distant 50 feet westerly, measured along the radius of said curve, from
station 515 plus 60 in said center line; thence northwesterly in a straight line to a point distant 110 feet
southwesterly measured along the radius of said curve, from station 514 plus 28 in said center line; thence
northwesterly in a straight line to a point distant 110 feet southwesterly, measured along the radius of said
curve, from station 513 plus 28 in said center line; thence northerly in a straight line to the true point of
beginning.”, also,

That portion of that certain 100.0 foot wide Branch Line right of way at said Railway Company’s Northrup
Station, being 50.0 feet on each side of said Branch Line’s Main Track centerline, as originally located and
constructed, upon, over and across Blocks 12, 13, 14, 15, 16, 21, 22, 23 and 24, all within Kirkland Syndicate
First Addition to Seattle, together with any right title and interest, if any to those portions of Maple Street,
Nelson Street, Bixby Street, Kirkland Avenue, Hawks Avenue and Fransen Avenue which lie within said
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100.0 foot wide Branch Line right of way; also,

Those portion of Lots 10, 11, and 12, Block 14, Lots 1, 2, 3, and 4, Block 23 and Lot 10, Block 24, all within
Kirkland Syndicate First Addition to Seattle, lying Southwesterly of a line parallel with and distant 50 feet
Southwesterly from, measured at right angles to said Railway Company’s Main Track centerline as originally
located and constructed; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Railway Company’s Main Track centerline, as originally located and constructed, upon, over and across the
SE%SEY Section 20, and the SW%SWY% Section 21, all in Township 25 North, Range 5 East, W. M.,
bounded on the North by the North line of said SE'4SE% Section 20, and bounded on the South by the South
line of said SW%4SWY% Section 21, together with any right title and interest, if any to those portions of
Fransen Avenue, Jordan Avenue, Elkoos Avenue, and Railroad Avenue, which lie within said 100.0 foot wide
Branch Line right of way; also,

That portion of Block 7, of Kirkland Syndicate’s Second Addition to Kirkland Washington, situate in the
SEY%SEY Section 20, and that portion of said Railway Company’s property situate in the SW%4SW¥ Section
21, and in the NW¥%4NW4 Section 28, all in Township 25 North, Range 5 East, W. M., lying Easterly of a line
parallel with and distant 50.0 feet Westerly from, measured at right angles and/or radially to said Railway
Company’s Main Track centerline as now located and constructed and Westerly of a line parallel with and
distant 50.0 feet Westerly from, measured at right angles to said Railway Company’s Main Track centerline as
originally located and constructed, bounded on the West by the West line of said Block 7 and its Northerly
prolongation, and bounded on the South by the intersection of said parallel lines, together with any right, title
and interest, if any, to Houghton Street and Railroad Avenue of Kirkland Syndicate’s Second Addition to
Kirkland Washington; also,

That certain 0.63 acre tract of land described in deed dated November 13, 1904 from Nathan P. Dodge Et Ux.
to the Northern Pacific Railway Company recorded February 9, 1905 in Volume 408 of Deeds, Page 263,
records of King County, Washington, said 0.63 acre being described in said deed for reference as follows:

“That part of southwest quarter of southwest quarter (SW/4 of SW/4), Section twenty-one (21), Township
twenty-five (25) north, Range five (5) east, W. M., described by metes and bounds as follows:

“Beginning at a point in the south line of said Section twenty-one (21) fifty (50) feet east from, when
measured at right angles to, the original right of way of Seattle Belt Line Branch of the Northern Pacific
Railway Company, as conveyed by deed executed by_ dated Oct. 4",
1890 and recorded Dec. 4™, 1890 in volume 116 of deeds, page 114, and running thence north 8° 40° west
parallel with and 50 feet distant easterly from said original right of way line a distance of 270 feet to a point of
curve; thence northwesterly along a curve to the left having a radius of 716.8 feet, a distance of 492.7 feet;
thence north 48° 5° west a distance of 135 feet more or less, to a point on the said easterly line of the original
right of way of said railway; thence southeasterly along said original easterly right of way line on a curve to
the right having a radius of 859 feet, a distance of 591 feet; thence continuing along said easterly right of way
line south 8° 40’ east, a distance of 260 feet, more or less, to an intersection of said right of way line with the
southern boundary line of said section 21; thence east 50.5 feet, more or less, to point of beginning, containing
0.63 acres, more or less, situated in the County of King, State of Washington.”; also,

That certain strip of land described in deed dated August 3, 1904 from John Zwiefelhofer and Aloisia

Zwiefelhofer to Northern Pacific Railway Company recorded August 6, 1904 in Book 404 of Deeds, Page 44,
records of King County, Washington, said strip of land being described in said deed for reference as follows:
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“A strip of land fifty (50) feet wide lying immediately east of the right of way of said Railway Company and
extending South from the North line of Section 28, Township 25 North Range 5 East a distance of Six
Hundred feet (600) and containing 0.69 acres in the Northwest Quarter of the Northwest quarter (NWY%4NW%)
of Section 28 Tp 25 N R 5 E WM.”, EXCEPTING THEREFROM, that portion of said 50 foot wide strip
lying Northerly of a line parallel to and 400.0 feet Southerly of the North line of said NW%NW44 of Section
28 ; also,

Parcel 3, of City of Bellevue Short Plat No. 80-16, according to the Short Plat recorded under King County
Recording No. 8101239001, EXCEPTING THEREFROM, that certain tract of land described in deed dated
December 13, 1996 from Burlington Northern Railroad Company to Fibres International, recorded December
13, 1996 as Document No. 9612130870, records of King County, Washington; also,

Tract B, of City of Bellevue Short Plat No. 80-16, according to the Short Plat recorded under King County
Recording No. 8101239001; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Railway Company’s Main Track centerline, as now located and constructed, upon, over and across the
W2W2 Section 28, WY2NW¥ Section 33, all in Township 25 North, Range 5 East, W. M., bounded on the
North by the North line of said W%2WY2 Section 28, and bounded on the South by the South line of said
WY¥2NWY% Section 33, EXCEPTING THEREFROM, that portion of said 100.0 foot wide right of way lying
Easterly of a line parallel with and distant 35 feet Easterly from, measured at right angles to said Railway
Company’s Main Track centerline as now located and constructed and Northerly of a line parallel to and
400.0 feet Southerly of the North line of said NWY“NWY of Section 28, ALSO EXCEPTING
THEREFROM, that portion of said 100 foot wide Branch Line right of way lying within that certain tract of
land described in Special Warranty Deed dated June 29, 1999 from The Burlington Northern and Santa Fe
Railway Company to ANT, LLC recorded May 22, 2000 as Document No. 20000522001155, records of King
County, Washington, ALSO EXCEPTING THEREFROM, that certain tract of land described in Deed
dated February 24, 1998 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC
recorded May 22, 1998 as Document No. 9805221787, records of King County, Washington, ALSO
EXCEPTING THEREFROM, that certain tract of land described in Correction Special Warranty Deed
dated June 8, 2001 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded
January 3, 2003 as Document No. 20030103001327, records of King County, Washington, ALSO
EXCEPTING THEREFROM, that certain tract of land described in Correction Special Warranty Deed
dated February 24, 1998 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC
recorded December 28, 1998 as Document No. 9812282942, records of King County, Washington, ALSO
EXCEPTING THEREFROM, that certain tract of land described in Correction Special Warranty Deed
dated March 17, 2000 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded
October 4, 2000 as Document No. 20001004000767, records of King County, Washington, , also;

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across Lots 1, 2, 3, 4 and 8 of
Strawberry Lawn, King County Washington, recorded in Volume 4 of Plats, page 30'%2, King County,
Washington recorder, together with such additional widths as are necessary to catch the slopes of the cuts and
fills of the roadbed of said Railway in said Lots 1 and 8 of Strawberry Lawn, King County Washington, as
delineated in deed dated August 31, 1903 from Henry Hewitt, Jr. and Rocena L. Hewitt to the Northern
Pacific Railway Company, EXCEPTING THEREFROM, that certain tract of land described in Deed dated
February 24, 1998 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded
May 22, 1998 as Document No. 9805260792, records of King County, Washington, ALSO EXCEPTING
THEREFROM, that certain tract of land described in Deed dated February 24, 1998 from The Burlington
Northern and Santa Fe Railway Company to ANT, LLC recorded July 28, 1998 as Document No.
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9807281537, records of King County, Washington, also;

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across the W2 Section 4, Government
Lots 1 and 4, EY2aWY%2 Section 9, Government Lot 1, SWY%4NWW, NWY%SWY4 Section 16, Government Lots 4
and 5 Section 17, Government Lots 1, 2, 3 and 4 Section 20, Government Lots 1, 2, 3, 4 and 5 Section 29, all
in Township 24 North, Range 5 East, W. M., bounded on the North by the North line of W¥%2 Section 4, and
bounded on the South by the South line of said Government Lot 5, Section 29, together with such additional
widths or strips of land as are necessary to catch the slopes of the cuts and fills of the roadbed of said Railway
in the NWY“4NWY of said Section 4, which said roadbed is to be constructed having a width at grade of 22
feet and the cuts to have a slope of one to one and the fills to have a slope of one and one half to one, as
delineated in deed dated September 8, 1903 from Lake Washington Land Company to Northern Pacific
Railway Company, recorded in Volume 386 of Deeds, Page 147, records of King County, Washington,
EXCEPTING THEREFROM, that certain tract of land described in Correction Special Warranty Deed
dated April 30, 2001 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded
May 22, 2001 as Document No. 20010522000186, records of King County, Washington, ALSO
EXCEPTING THEREFROM, that certain tract of land described in deed dated February 24, 1998 from The
Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded July 28, 1998 as Document No.
9807281547, records of King County, Washington, ALSO EXCEPTING THEREFROM, that certain tract
of land described in deed dated February 24, 1998 from The Burlington Northern and Santa Fe Railway
Company to ANT, LLC recorded July 28, 1998 as Document No. 9807281545, records of King County,
Washington, ALSO EXCEPTING THEREFROM, that certain tract of land described in deed dated
February 24, 1998 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded July
28, 1998 as Document No. 9807281546, records of King County, Washington, ALSO EXCEPTING
THEREFROM, that certain tract of land described in deed dated February 24, 1998 from The Burlington
Northern and Santa Fe Railway Company to ANT, LLC recorded July 28, 1998 as Document No.
9807281543, records of King County, Washington, ALSO EXCEPTING THEREFROM that certain tract
of land described in deed dated June 26, 1998 from The Burlington Northern and Santa Fe Railway Company
to ANT, LLC recorded April 30, 2001 as Document No. 20010430000977, records of King County,
Washington, ALSO EXCEPTING THEREFROM that certain tract of land described in deed dated June 26,
1998 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded December 15,
1998 as Document No. 9812151238, records of King County, Washington; also,

That certain Tract I and that certain Tract II described in deed dated September 19, 1967 from State of
Washington to Northern Pacific Railway Company filed for record December 13, 1967 in Book 5023, Page
546, Auditor’s No. 6278130, records of King County, Washington, said Tracts being described in said deed
for reference as follows: .

“Tract I: (Fee)

“All those portion of the Southeast quarter of the Northwest quarter and the Northeast quarter of the
Southwest quarter, Section 9, Township 24 North, Range 5 East, W.M., lying Westerly of the existing 100
foot right of way of the Northern Pacific Railway Company and Easterly of a line described as follows:
Beginning at a point opposite Station REL. R.R. 737+00 on the Relocated Railroad Center Line (as
hereinafter described) and 50 feet Westerly therefrom when measured radially thereto (which point also lies
on the Westerly line of said existing railroad right of way); thence Southerly parallel with said relocated
railroad center line to a point opposite REL. R.R. 739400 thereon; thence Southwesterly in a straight line to a
point opposite REL. R.R. 740+00 on said relocated railroad center line and 130 feet Westerly therefrom when
measured radially thereto; thence Southerly parallel with said relocated railroad center line a distance of 350
feet, more or less, to an intersection with the Northerly right of way line of State Highway Project entitled
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Primary State Highway No. 2 (SR 90), East Channel Bridge to Richards Road (as hereinafter described);
thence North 84°13°42” East along said Northerly right of way line a distance of 125 feet, more or less to an
intersection with said Westerly line of said existing railroad right of way and the end of this line description:

“Tract II: (Fee)

“All those portion of Lots 13 and 14, Block 1, Mercer Addition, according to the plat thereof recorded in
Volume 17 of Plats, page 8, records of King County and of the Northeast quarter of the Southwest quarter,
Section 9, Township 24 North, Range 5 East, W.M., lying Northwesterly of the existing 100 foot right of way
of the Northern Pacific Railway Company and Southeasterly of a line described as follows: Beginning at the
Southeast corner of said Lot 13, which point also lies on the Northwesterly line of said existing railroad right
of way; thence Northeasterly in a straight line to a point opposite REL. R.R. 753+00 on the Relocated
Railroad Center Line (as hereinafter described) and 50 feet Northwesterly therefrom when measured at right
angles thereto; thence Northeasterly in a straight line to a point opposite REL. R.R. 752+00 on said relocated
railroad center line and 90 feet Northwesterly therefrom when measured at right angles thereto; thence
Northeasterly parallel with said relocated railroad center line a distance of 120 feet, more or less, to an
intersection with the Southerly right of way line of State Highway Project entitled Primary State Highway No.
2 (SR 90), East Channel Bridge to Richards Road (as hereinafter described); thence South 79°37°46” East a
distance of 105 feet, more or less, to an intersection with said Westerly line of said existing railroad right of
way and the end of this line description: ...

... RELOCATED RAILROAD CENTER LINE DESCRIPTION:

“Beginning at Railroad Station 734+80 on the existing main line center line of the Northern Pacific Railway
Company’s Track in the Southeast quarter of the Northwest quarter, Section 9, Township 24 North, Range 5
East, W.M., in the vicinity of Factoria, Washington, which point equals Relocated Railroad Station
(hereinafter referred to as REL. R.R.) 734+80; thence South 20°44’04” East a distance of 21.1 feet to REL.
R.R. 735+01.10 T.S.; thence on the arc of an increasing spiral curve to the right having an “A” value of 5 a
distance of 80 feet to REL. R.R. 735+81.10 S.C.: thence on the arc of a 4° circular curve to the right thru a
central angle of 49°18’ a distance of 1232.50 feet to REL. R.R. 748+13.60 C.S.; thence on the arc of a
decreasing spiral curve to the right having an “A” value of 5, a distance of 80 feet to R.R. 743+93.60 S.T;
thence South 31°46’ West a distance of 683.96 feet to REL. R.R. 755+77.56 T.S.; thence on the arc of an
increasing spiral curve to the left having an “A” value of 5 a distance of 80 feet to REL. R.R. 756+57.56 S.C.
which point equals Railroad Station 756+91.53 ahead on said existing main line center line of track in the
Southeast quarter of the Southwest quarter, Section 9, and the end of this center line description.

“SOUTHERLY RIGHT OF WAY LINE OF PRIMARY STATE HIGHWAY NO. 2 (SR 90), EAST
CHANNEL BRIDGE TO RICHARDS ROAD:

“Beginning at the Southwest corner of Lot 21, Block 4, Mercer Addition, according to the plat thereof
recorded in Volume 17 of Plats, page 8, records of King County, and running thence North 79°37°46” West a
distance of 324.08 feet.

“NORTHERLY RIGHT OF WAY LINE OF PRIMARY STATE HIGHWAY NO. 2 (SR 90), EAST
CHANNEL BRIDGE TO RICHARDS ROAD:

“Beginning at REL. R.R. 746+28.83 P.O.C. on the Relocated Railroad Center Line (as above described);
thence South 84°03’37” West a distance of 344.01 feet; thence North 5°56°23” West a distance of 212.5 feet;
thence North 80°02°48” East a distance of 109.27 feet; thence North 5°56°23” West a distance of 25 feet;
thence North 70°51°54” East a distance of 196.18 feet to the true point of beginning of this line description;
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thence North 84°13°42” East a distance of 294.43 feet.”; also

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across Government Lot 1, Section 32,
Township 24 North, Range 5 East, W. M., Snohomish County, Washington, bounded on the North and South
by the North and South lines of said Government Lot 1; also,

That certain 100.0 foot wide Branch Line right of way, upon, over and across Government Lot 2, Section 32,
and Government Lots 3 and 4 Section 31, all in Township 24 North, Range S East, W. M., Snohomish County,
Washington, as described in Deed dated September 8, 1903 from Lake Washington Belt Line Company to
Northern Pacific Railway Company, recorded in Volume 386 of Deeds, Page 147, records of King County,
Washington. EXCEPTING THEREFROM, that certain tract of land described in deed dated September 14,
2001 from The Burlington Northern and Santa Fe Railway Company to Barbee Forest Products, Inc., ALSO
EXCEPTING THEREFROM, that portion of that certain tract of land described in deed dated March 23,

1936 from Northern Pacific Railway Company () (6) lying within said Government Lot 2, ALSO
EXCEPTING THEREFROM, that certain tract of land described in deed dated May 8, 1990 from
Burlington Northern Railroad Company to (8) (6) , recorded as document

9005101552, records of King County, Washington, ALSO EXCEPTING THEREFROM, that certain tract
of land described in deed dated March 19, 1992 from Burlington Northern Railroad Company to () (6)

(b) (6) “also, ALSO EXCEPTING THEREFROM, that certain tract of land described
in deed dated February 1, 1937 from Northern Pacific Railway Company to(b) (6)

(b) (6) ALSO EXCEPTING THEREFROM, that portion of that certain tract of land described in
Quitclaim Deed dated February 28, 1998 from The Burlington Northern and Santa Fe Railway Company to
ANT, LLC recorded April 20, 1999 as Document Number 9904210268, records of King County,
Washington, ALSO EXCEPTING THEREFROM, that portion of that certain tract of land described in
Correction Deed dated May 26, 1999 from The Burlington Northern and Santa Fe Railway Company to ANT,
LLC recorded June 17, 1999 as Document Number 19990617000619, records of King County, Washington,
ALSO EXCEPTING THEREFROM, that portion of that certain tract of land described in Correction Deed
dated May 5, 1999 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded
June 17, 1999 as Document Number 19990617000620, records of King County, Washington, ALSO
EXCEPTING THEREFROM, that portion of that certain tract of land described in Quitclaim Deed dated
June 26, 1998 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded June 17,
1999 as Document Number 19990617000618, records of King County, Washington, ALSO EXCEPTING
THEREFROM, that portion of that certain tract of land described in Correction Deed dated May 6, 1999
from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded June 17, 1999 as
Document Number 19990617000621, records of King County, Washington, ALSO EXCEPTING
THEREFROM, that portion of that certain tract of land described in Correction Deed dated May 6, 1999
from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded February 24, 1998 as
Document Number 20001030000428, records of King County, Washington; also,

That certain tract of land described in deed dated March 17, 1904 from The Lake Washington Land Company
to Northern Pacific Railway Company, situated in Lot 3, Section 31, Township 24 North, Range 5 East, W.
M., Snohomish County, Washington, said tract being described in said deed for reference as follows:

“All that portion of said Lot three (3) lying between the eastern line of the right of way of the Northern Pacific
Railway Company over and across said lot and a line drawn parallel with and twelve and one-half (12-1/2)
feet distant easterly from the center line of said Seattle Belt Line Branch of the Northern Pacific Company as
the same is now temporarily located and constructed over and across said lot, and containing on-fourth of an
acre, more or less ...” EXCEPTING THEREFROM, that portion of that certain tract of land described in
Quitclaim Deed dated February 28, 1998 from The Burlington Northern and Santa Fe Railway Company to
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ANT, LLC recorded April 20, 1999 as Document Number 9904210268, records of King County,
Washington, ALSO EXCEPTING THEREFROM, that portion of that certain tract of land described in
Correction Deed dated May 26, 1999 from The Burlington Northern and Santa Fe Railway Company to ANT,
LLC recorded June 17, 1999 as Document Number 19990617000619, records of King County, Washington,
ALSO EXCEPTING THEREFROM, that portion of that certain tract of land described in Correction Deed
dated May 5, 1999 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded
June 17, 1999 as Document Number 19990617000620, records of King County, Washington, ALSO
EXCEPTING THEREFROM, that portion of that certain tract of land described in Quitclaim Deed dated
June 26, 1998 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded June 17,
1999 as Document Number 19990617000618, records of King County, Washington, ALSO EXCEPTING
THEREFROM, that portion of that certain tract of land described in Correction Deed dated May 6, 1999
from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded June 17, 1999 as
Document Number 19990617000621, records of King County, Washington, ALSO EXCEPTING
THEREFROM, that portion of that certain tract of land described in Correction Deed dated May 6, 1999
from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded February 24, 1998 as
Document Number 20001030000428, records of King County, Washington; also,

That portion of said Railway Company’s property situated in Government Lot 1, Section 6, Township 23
North, Range 5 East, W. M., Snohomish County, Washington, lying Southwesterly of a line parallel with and
distant 50.0 feet Northeasterly from, measured at right angles to said Railway Company’s Branch Line Main
Track centerline as originally located and constructed, and Northeasterly of the Southwesterly boundary of
that certain 100 foot strip described in Judgment and decree of Appropriation, No. 40536, dated February 8§,
1904 in the Superior Court of the State of Washington in and for the County of King, bounded on the North
by the North line of said Lot 1, Section 6, and bounded on the South by a line radial to said Railway
Company’s Main Track centerline, as now located and constructed at a point distant 65.5 feet Northwesterly
of the East line of said Lot 1, Section 6, as measured along said Main Track centerline
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EXHIBIT B

FORM OF DEED
After Recording Return To:
Port of Seattle
Legal Department
P. 0. Box 1209
Seattle, WA 98111
Attn: Isabel R. Safora

QUIT CLAIM DEED

Woodinville South
Grantor: BNSF RAILWAY COMPANY (“BNSF™)
Grantee: PORT OF SEATTLE (*Port™)

Legal Description: See Exhibit A attached hereto and incorporated herein (the “Property”).

Grantor, for and in consideration of TEN AND NO/100 DOLLARS ($10.00) conveys and quit claims
to Grantee, the Property, situated in the County of King, State of Washington, together with all after acquired
title of the Grantor theretn;

Port, King County Washington (“County”) and BNSF are parties to that certain Purchase and Sale Agreement
dated as of concerning the Property. Port, County and BNSF for themselves and their
respective successors and assigns hereby covenant and agree that the provisions of Sections 6 and 7 of said
Agreement, attached hereto as Exhibit B, are incorporated herein by reference and shall be covenants running
with the land that are enforceable by Port, County, BNSF and their respective successors and assigns.

IN WITNESS WHEREOF, BNSF, Port and County have executed this Deed as of the day of
, 200_ : _

BNSF RAILWAY COMPANY

By
Its

PORT OF SEATTLE

By
Its

KING COUNTY, WASHINGTON
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By

Its
STATE OF WASHINGTON )
COUNTY OF ; >
I certify that I know or have satisfactory evidence that ‘ is the

person who appeared before me, and said person acknowledged that he/she signed this instrument, on oath
stated that he/she was authorized fo execute the instrument and acknowledged it as the
of to be the free and voluntary

“act of such party for the uses and purposes mentioned in the instrament.

Dated;

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)

Exhibit B
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STATE OF WASHINGTON )

} 8.
COUNTY OF )
I certify that T know or have satisfactory evidence that is the

person who appeared before me, and gaid person acknowledged that he/she signed this instrument, on oath
stated that he/she was authorized to execute the instrument and acknowledged it as the
of to be the free and voluntary

act of such party for the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)

STATE OF WASHINGTON )
} 88
COUNTY OF }
I certify that I know or have satisfactory evidence that is the

person who appeared before me, and said person acknowledged that he/she signed this instrument, and
acknowledged it to be his/her free and voluntary act for the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)
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Exhibit B o Deed

COVENANTS

Section 6. Condition of Property.

(a) Port and County have been, or by Closing will have been, allowed to make an inspection of
the Property. Subject to BNSE’s express representations, warranties and obligations under this Agreement
and the Deed, PORT AND COUNTY ARE PURCHASING THEIR INTERESTS IN THE PROPERTY
IN AN "AS-IS WITH ALL FAULTS"™ BASIS WITH ANY AND ALL PATENT AND LATENT
DEFECTS, ARE NOT RELYING ON, AND HEREBY WAIVE ANY WARRANTY OF
MERCHANTABILITY, HABITABILITY, FITNESS FOR A PARTICULAR PURPOSE AND ANY
OTHER REPRESENTATION OR WARRANTIES, EXPRESS OR IMPLIED, OF ANY KIND
WHATSOEVER FROM BNSF WITH RESPECT TO ANY MATTERS CONCERNING THE
PROPERTY including, but not limited to the physical condition of the Property; zoning status; tax
consequences of this transaction; utilities; operating history or projections or valuation; compliance by the
Property with Environmental Laws (defined below) or other laws, statutes, ordinances, decrees, regulations
and other requirements applicable to the Property, the presence of any Hazardous Substances (defined below),
wetlands, asbestos, lead, lead-based paint or other lead containing structures, urea formaldehyde, or other
environmentaily sensitive building materials in, on, or under the Property; the condition or existence of any of
the above ground or underground structures or improvements, including tanks and transformers in, on or
under the Property; the condition of title to the Property, and the Third Party Leases/Licenses permits, orders,
or other agreements, affecting the Property (collectively, the “Condition of the Property™).

)] Port and County individually represent and warrant for itself to BNSF that except for BNSF's
express representations, warranties and obligations under this Agreement and the Deed, Port and County each
has not relied and will not rely on, and BNSF is not liable for or bound by, any warranties, guaranties,
statermnents, representations or information pertaining to the Property or relating thereto made or furnished by
BNSE, the manager of the Property, or any real estate broker or agent representing or purporting to represent
BNSF, to whomever made or given, directly or indirectly, orally or in writing.

(©) Subject to BNSF’s express representations, warranties and obligations under this Agreement
and the Deed Port and County assume the risk that Hazardous Substances or other adverse matters may affect
the Property that were not revealed by Port’s or County’s inspection and except to the extent of BNSF’s
express representations, warranties and obligations under this Agreement and the Deed, Port and County each
waives, releases and discharges forever BNSF and BNSF’s officers, directors, shareholders, employees and
agenis (collectively, “BNSF Parties”) from any and all present or future claims or demands, and any and all
damages, losses, injuries, Habilities, causes of actions (including, without limitation, causes of action in tort)
costs and expenses (including, without limitation fines, penalties and judgments, and attorneys’ fees) of any
and every kind or character, known or unknown (collectively, “Losses”), which Port or County might have
asserted or alleged against BNSF Parties arising from or in any way related to the Condition of the Property or
alleged presence, use, storage, generation, manufacture, transport, release, leak, spill, disposal or other
handling of any Hazardous Substances in, on or under the Property. Losses shall include without limitation
(a) the cost of any investigation, removal, remedial or other response action that is required by any
Environmental Law, that is required by judicial order or by order of or agreement with any governmental
authority, or that is necessary or otherwise is reasonable under the circumstances, (b) Losses for injury or
death of any person, and (c) Losses arising under any Environmental Law enacted after transfer. The term
“Environmental Law" means any federal, state or local statute, regulation, code, rule, ordinance, order,
judgment, decree, injunction or common law pertaining in any way to the protection of human health or the
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enviropment, including without limitation, the Resource Conservation and Recovery Act, the Comprehensive
Environmental Response, Compensation and Liability Act, the Toxic Substances Conirol Act, the Model
Toxics Control Act, the Water Pollution Control Act, laws concerning above ground or underground storage
tanks, and any similar or comparable state or local law. The term "Hazardous Substance” means any
hazardous, toxic, radioactive or infectious substance, material or waste as defined, listed or regulated under
any Environmental Law, and includes without limitation petroleum oil and any of its fractions.

BNSF, Port and County acknowledge. that the compensation to be paid to BNSF for the Property
reflects that the Property is being conveyed subject to the provisions of this Section 6 which provisions shall
be included in the deed and which shall be covenants running with the Land.

Section 7. Environmental Obligations.

(a) Consistent with Section 4.2 of this Agreement, if, prior to the expiration of the Review Period,
the Port or County notifies BNSF in writing of an existing condition affecting the Property (an “Identified
Ceondition”) that is unacceptable to the Port or County, as determined by the Port and County in their respective
sole and absolute discretion, and BNSF does not verify in writing by the earlier of: (i) fifteen (15) business days
thereafter or the end of the Review Period, that such Condition is a condition that BNSF is obligated to Cure in a
manner acceptable to the identifying Party pursuant to this Section 7, then the Port or County may terminate this
Agreement and the South Agreement together, by written notice to BNSF in accordance with the provisions of
Section 4.2 of this Agreement. If the Port or County timely notifies BNSFK in writing of an Identified Condition,
the Port, County and BNSF shall negotiate diligently and in good faith to reach agreement on Curing such
condition. If the portion of the Property affected by an Identified Condition can be excluded from the sale
without materially interfering with Port’s and County’s future use of the Property, as determined by the Port
and County (as applicable) in their respective sole and absolute discretion, then BNSF may affect Cure prior
to Closing by excluding such affected portion of the Property without any price adjustment and to the extent
0 excluded BNSF shall have satisfied its obligations under this Agreement to Cure the portion of the Property
so excluded, provided, however, that any such Cure by exclusion must first be agreed to in writing by the Port
(and County, if it relates to the Railbanked Portion.} If Port and County do not terminate this Agreement
under Sections 4.2 and 7(a) and proceed to Closing, they shall not be deemed to have waived or released
BNSF from any obligations to Cure set forth in Section 7(c), below.

)] BNSF shall be responsible to investigate, remediate, respond to or otherwise cure
(collectively, “Cure”) as and when required by and in accordance with Environmental Laws any Identified
Condition that concerns a release of Hazardous Substances on the Property occurring prior to the Closing or a
violation of Environmental Laws concerning the Property occurring prior to the Closing to the extent that
BNSF has agreed to Cure, and to the standards that BNSFE has agreed to satisfy, in writing prior to the
expiration of the Review Period. Notwithstanding the preceding sentence, BNSF shall not be responsible to
Cure any such Identified Conditions to the extent Port or County or their respective agents, or contractors
‘materially exacerbate such Identified Condition during construction performed by or for Port or County,
excluding superficial or de minimis activity performed by Port or County. Further, BNSF shali not be
responsible to Cure any Identified Condition that was not caused by BNSF or its agents, contractors or
invitees. Port and County shall cooperate with BNES in its efforts to Cure any Identified Condition
concerning a release of Hazardous Substances on the Property.

) (1) For Hazardous Substances released on the Property that BNSF has not agreed to Cure
prior to Closing, whether or not BNSF has been notified under Section 7 {a) that such releases are an
Identified Condition, BNSF shall pay to the Port or County the costs to investigate, remediate, respond to or
otherwise cure (collectively "Remediate" or "Remediation") any such Hazardous Substance releases, or any
violation of Environmental Laws prior to Closing, to the extent occurring as a result of the operations of
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BNSF or its corporate predecessors, or the agents, employees, invitees or contractors of BNSF or its corporate
predecessors. BNSF shall pay to the Port or County such costs 1o Remediate as and when required by and in
accordance with Environmental Laws to standards for the Property that the applicable regulatory agency
would apply had the Property continued to be used as a freight railroad, and to standards for other affected
properties that the applicable regulatory agency would apply for such properties. BNSF shall not be
responsible for (1) any costs of Remediation to the extent the Port or County or their respective agents,
confractors or invitees materially exacerbate the released Hazardous Substances during construction
performed by or for Port or County (excluding superficial or de minimis activity performed by Port or
County), or (2) any duplication of efforts by County or Port or their respective agents, contractors or invitees.

(i1} As among BNSF, Port and County, any Remediation for which this Section 7(c)
applies would be carried out by the Port or County. BNSF shall cooperate with such Remediation,

(ili)  The obligations of BNSF under this Section 7(c) apply only to Remediation ordered
or approved by the applicable regulatory agency, provided that for Remediation approved by the applicable
regulatory agency BNSF shall have agreed in writing to the Remediation prior to such approval, which
agreement by BNSF shall not be unreasonably withheld, conditioned or delayed. The obligations of BNSF,
Port and County under this Section 7(c) also apply regardless of which enfity is issued an order by the
applicable regulatory agency.

(dy Other than BNSF’s obligations under this Section 7, as among BNSF, Port and County, Port
and County will be responsible for the all other costs of Remediation of Hazardous Substances released on or

from the Property or violations of Environmental Laws.

(e) The Section 7 obligations running from BNSF to the Port and County, and the Section 7
rights running to BNSF from the Port and the County, will be allocated as between the Port and County in the
manner separately agreed to by the Port and the County.

H The provisions of this Section 7 shall be included in the Deed and shall run with the land.
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EXHIBIT C

BNSF DISCLOSURES

The information contained in the Property Reports.

Woodinville South Donation Agreement 1 Exhibit C



EXHIBITD

PORT AND COUNTY DISCLOSURES

None
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EXHIBITE
ASSIGNMENT OF THIRD PARTY LEASES/LICENSES AND OTHER CONTRACTS
THIS ASSIGNMENT AND ASSUMPTION OF THIRD PARTY LEASES/LICENSES (this

“Assignment”) is entered into as of , 2008, BNSF RAILWAY COMPANY (“Assignor”)
and PORT OF SEATTLE (“Assignee”).

RECITALS
. Assignor and Assignee are parties to that certain Purchase and Sale Agreement (Woodinville
Subdivision — North Rail Line) dated as of , 2008 (the “Agreement”), pursuant to which
Assignee has agreed to purchase and Assignor has agreed to sell certain real property (the “Property”).
B. Assignor is a party to the Third Party Leases/Licenses as described in the Agreement.
C. Assignor wishes to assign, and Assignee wishes to assume, all of Assignor’s right, title and

interest in and to the Third Party Leases/Licenses excluding all Fiber Optic Agreements (collectively, the
“Assigned Agreements™). It is the intent of the parties that their respective rights and obligations under the
Fiber Optic Agreements as they relate to the Property shall be governed by applicable law and the parties do
not intend to modify the operation of law with respect thereto.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Assignor, and Assignee hereby agree as follows:

1 Assignment. To the extent assignable, Assignor hereby assigns, transfers, and sets over unto Assignee all
of Assignor’s right, title and interest in and under the Assigned Agreements subject to the following
sentences of this Section. To the extent any Assigned Agreement relates to other property owned by
Assignor (“Other Property”) then the foregoing assignment shall only apply as to the Property and not
apply as to Other Property. For Assigned Agreements that relate to more than just the Property, Assignee
shall not be entitled to any rent or proration of rent thereunder.

2 Assumption; Succession. To the extent assigned as set forth above, Assignee hereby assumes all of
Assignor’s duties and obligations under the Assigned Agreements arising and accruing from and after the
date of this Assignment and Assignee succeeds to the interests of Assignor under the Assigned
Agreements. Assignee hereby agrees to indemnify, defend and hold Assignor harmless from and against
any and all claims of any kind or nature arising from or related to such Assigned Agreements on or after
the date hereof. Assignor hereby agrees to indemnify, defend and hold Assignee harmless from and
against any and all claims of any kind or nature arising from or related to such Assigned Agreements
prior to the date hereof.

3 Binding Effect. This Assignment shall be binding upon and shall inure to the benefit of the parties
thereto and their respective successors and assigns.

4  Governing Law. This Assignment shall be governed by and interpreted in accordance with the laws of
the State of Washington.

5  Execution in Counterparts. This Assignment may be executed in counterparts, each of which shall
constitute an original and all of which together shall be deemed a single document.
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The parties hereto have executed this Assignment as of the date first written above.

BNSF RAILWAY COMPANY

By:
Name:
Title:

PORT OF SEATTLE

By:
Name:
Title:
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EXHIBIT F

LIST OF THIRD PARTY LEASES/TLICENSES

[See Attached]
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EXHIBITF

eriptior ARy Date’ = . LS/M
12 INCH CMP STORM WATER RUN-OFF PIPELINE, LS. 0405,
PRPL _|PX-85016004|AFFILIATED AMERICAN CORP. $5. 590411, KING COUNTY  IWA-BELLEVUE 2116/1985{MP, 12.91 $12.67,
PRPC _[NP-00095317|(D) (B) PRIVATE CROSSING, 5. 649+56, WABELLEVUE 10/1/1966[MP_ 8.50 38,46
PMLS _ |BN-00035423| AMBERJACK LTD OFFICE LEASE WA-BELLEVUE 8/171993[L'S. 405
OFFICE LEASE KEzY BANK BUILDING, SUITE 423,
PMLS |BN-00033318| AMBERJACK LTD, 10655 NE FOURTH; WA-BELLEVUE 2/10/1989]LS. 405
M&O PRIVATE ROAD CROSSING, SURVEY
PEPC _|CX-90016013|BELLEVUE CITY OF STATION 525+20, MP, 14,14, LINE SEGMENT 0405 {WA-BELLEVUE 2/11990|LS, 405 FNE
PMPS _5-00005674_|BELLEVUE CITY OF EASEMENT FOR ROADWAY PURPOBES WABELLEVUE | 11/15/1982|LS. 405
DT |NP-00014324|BELLEVUE DRY KILN WA-BELLEVUE 3/19/1953|L.S. 405
& TNCH SANITARY SEWER PIPELINE, KING
PRPL _|LC-00211393 |BELLEVUE SEWER DISTRICT COUNTY WABELLEVUE 8/1/1973IMP. 94813 $4.00
10 INCH SANITARY SEWER PPIPELINE, 58. LS 9405,
PRPL__|L.C-00218013 |BELLEVUE, CITY OF 579+31.40, KING COUNTY WA-BELLEVUE 9/16/1974|MP. 18.13
UGD TELEPHONE CABLE, S5, 633+01, KING SI 04085,
PRPW _|PX-85016098 |BELLEVUE, CITY OF COUNTY WA-BELLEVUE 11/1/1985]MP. 12.09 $15.00|FNF
WIDEN & IMPEOVE THE S.5. 181 STREET GRADE LS. 5405,
GVXS _|BE-00002764 |BELLEVUE, CITY OF CROSSING; KING COUNTY WA-BELLEVUE 9/15/1997IMP. 12.07 ]091765Y
CONETRUCT HR. BRIDGE T0 ACCOMODATE 15,9405,
GYHB _|BF-00009616 | BELLEVUE, CITY OF PEDESTRIAN/BIKEWAY AT 118TH AVENUE SE;  |WA-BELLEVUE 4/1/1999|MP. 915 |091753E
RELOCATE CANTILEVERS & GATES AT NE 8TH LS. 405,
GVXS__iBF-00021754 |BELLEVUE, CITY OF STREET GRADE CROSSING; WA-BELLEVUE 5/8/2002\MP. 12.62 |091766F
WIDEN & IMPROVE 5TH STREET INCLUDING LS. 0405,
GVXS __BF-00022945 | BELLEVUE, CITY OF ADDITION OF SiGNAL GATES WA-BELLEVUE 9/4/2002IMP. 11,76 10917645
' OVERHEAD/UNDERGHOUND FIBER OPTIC LINE; LS. 0408,
PRPW _IBE-00032037 |BELLEVUE, CITY OF KING COUNTY; WA-BELLEVUE 9/27/2004|MP. 12.62
INSTALL AFLS/ICANTILEVER/GATES AT N.E. 8TH TP
STREET GRADE CROSSING; FAM 2040; KING 1243285,
GVXS_ {BN-00007611|BELLEVUE, CITY OF COUNTY; WA-BELLEVUE 4/4/1977|LS. 405 |081766F
INSTALL AFLSICANTILEVER/GATES AT MAIN WP,
GVXS _|BN-00008277|BELLEVUE, GITY OF STREET GRADE CROSSING; KING COUNTY; WA-BELLEVUE 6/28/1977 (124337
MP,
- INSTALL AFLS/CANTILEVER/GATES AT S.E. 5TH 1144001,
GYXS_|BN-00008278|BELLEVUE, CITY OF STREET GRADE CROSSING; KING COUNTY; WA-BELLEVUE 6/28/1977|LS. 405 |0017648
REHABILITATE CROSSING AT 8TH AVENUE MP.
GVXS __|BN-00013194|BELLEVUE, CITY OF NORTHEAST; WA-BELLEVUE 2/9/1981{14+3251 |091773R
[NSTALL CANTILEVER AFLS/GATES AT NE 108TH MP.
GVXS _|BN-00013305|BELLEVUE, CITY OF AVENUE; WA-BELLEVUE 7/6/1980{14+3251  |091773R
CONSTRUCT CROSSING, LAKE WASHINGTON
BLVD. SOUTHEAST, INSTALL ASPHALT
CROSSING INSTALL FLANGE & HEADER RAILS, MP.
INSTALL AFLS/CANTILEVER/GATES; KING 8+3386,
GVXS_ {BN-00019545BELLEVUE, CITY OF COUNTY; WA-BELLEVUE 1/28/1985|LS. 405 |095980E
RECONSTRUCTION OF NORTHRUP WAY
OVERHEAD BRIDGE WHERE IT CROSSES TRACK,
GVHB _{BN-00021398(BELLEVUE, CITY OF GRANT EASEMENT; WABELLEVUE | 11/26/1985|MP. 13.71
SEISMICALLY RETROFIT N.E. 12TH STREET
OVERPASS & CONSTRUCT TEMPORARY GRADE LS. 405,
GVHB |BN-00039085|BELLEVUE, CITY OF CROSSING; KING COUNTY; WA-BELLEVUE 5/4/1995|MP. 12.96_{091767M
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EXHIBITF

~“Goniract|

Contractor(s)

iption .

- Location.

Type o: Descrl ST P
B WIDEN & IMPROVE THE 8TH AVE GRADE S. 405,
GVXS |BN-00039707|BELLEVUE, CITY OF CROSSING; KING COUNTY; WA-BELLEVUE 3/29/1996|MP. 12.62 |091766F
MAINTENANGE BUILDING FOR M0 OS A SEWER
SYSTEM WITH PIPELINES LOCATED NEAR MP.
PMLO |LC-00213982 |BELLEVUE, CITY OF 12.00 WA-BELLEVUE 5/1/1974|L.S. 0405
12 INCH WATER PIPELINE, §8. 500400, KiNG LS. 0405,
PREL  |LC-00229022 |BELLEVUE, CITY OF COUNTY WA-BELLEVUE 8/1/1978|MP. 14.61 $10,00
BINCH SEWER PIPELINE, 5. 554450, KING LS. 0408,
PRPL |LC-00231493 |BELLEVUE, CITY OF COUNTY WA-BELLEVUE 5/16/1979|MP. 13.64 $10.00
12 INCH WATER PIPELINE, §5. 527+95, KING LS. 0405,
PAPL _|LC-00234128 | BELLEVUE, CITY OF COUNTY WA-BELLEVUE 4/1/1980|MP. 14.08 $10.00
§INGH LONGITUDINAL SEWER PIPELINE, KiNG
PMLO _{LC-00236039 |BELLEVUE, GITY OF COUNTY WA-BELLEVUE 11/1/1980|LS. 405 - $350.00,
8 INCH SANITARY SEWER PIPELINE, 58, 586+14, LS. 0408,
PAPL |LC-00239082 |BELLEVUE, CITY OF KING GOUNTY WA-BELLEVUE 10/1/1981|MP. 12,98 $10.00
LS. 0405,
MP. 10.10
8 INCH WATER P{PELINE & 6 INCH SEWER & MP.
PAPL _|LC-00241159{BELLEVUE, CITY OF PIPELINE, 55. 738+13 & 55, 737+84, KING COUNTY!WA-BELLEVUE 471119831011 $5.00
[EASE OF LANDFOR STORAGE & FIRE LANE,
PMLO _|LC-00400377 |BELLEVUE, CITY OF KING GOUNTY; CANCELS LG #234093; WA-BELLEVUE 3//1988|LS. 405 $236,029.00
T & M OF HWY OHD BRIDGE TO CARRY 12TH MP.
GVHB__|NP-00019009|BELLEVUE, CITY OF STREET NORTHEAST OVER TRACKS; WA-BELLEVUE 8/6/1969| 1245007
8 INGH PVC SEWER PIPELINE, 55, 650+54, KING 1§ 04d5,
PRPL _|PX-91018055 BELLEVUE, CITY OF COUNTY WA-BELLEVUE 3M5/1991[MP. 11.76 $11.67
MP. B.A7
ACCESS ROADWAY, BEAUTIEICATION, & 8 INGH TO MP.
PMLO _|LC-00246175 () (6) DRAINAGE PIPELINE; KING COUNTY WA-BELLEVUE 1/16/1984/8.50 $363.54
b) (6
PRPC  |NP-00094422 fb} 563 : PRIVATE CROSSING, $S. 849:56, NEAR MP. 8.00 | WA-BELLEVUE 8/3/1964|L5. 405
18,0405,
PRPC _|NP-00099160}(b) (6) PRIVATE ROAD CROSSING, KING COUNTY WA-BELLEVUE 5/8/1968|MP. 8.63 $5.00|FNF
PMLO _|LC-00247763|C & | GO PARKING WA-BELLEVUE | 10/20/1984|LS. 405 FNE
PMLO _|LC00226061 [(D) (6). . .. DWELLING PIPELINE YARD & DRIVEWAY WA-BELLEVUE 3171977 FNE
COMMUNITY TELECABLE OF
PRPW _(BF-00015315 |BELLEVUE, INC. FIBER OPTIC CATV CROSSING; LS. 405, MP. 11.63;| WA-BELLEVUE 8/4/2000{LS. 405
DEAN WITTER HEALTY INGOME
PARTNERSHIP I LP.; 110 ATRIUM
PLACE ASSOC., LLG.; EQUITY OFFICE  |OFFICE LEASE; 1,671 SF., UNITED OLYMPIC LITE
PMLS _|BN-00027679|PROPERTIES: BUILDING, 110 110TH AVENUE NE, BELLEVUE, WA/ WA-BELLEVUE 4/17/1987|LS. 405
PWPS _ INP-00019716|DEBCO WA-BELLEVUE 5/23/1968|L.S, 405 FNE
PHIVATE CROGSING, 59. 649456, KING GOUNTY:
PRPC _INP-00095320|(b) (6) | |CANCELS NP70874 WA-BELLEVUE 6/2/1965|MP. 8.50
PMLO  JLC-00500088 |EAS TSIDE JEEP EAGLE PARKING FOR EMPLOYEES WA-BELLEVUE 5/16/1989|LS. 405 FNE
6 INGH SEWER PIPELINE, 58, 545+31, KING LS. 0405,
PRPL _|LC-00231126 |[EASTSIDE ROOFING SUPPLY INC. COUNTY WA-BELLEVUE 316/1979{MP. 13.75 $10.00
WS,
STORM WATER DISCHARGE PIPELINE, 5. 0405, MP.
PRPL  IPX-84016063|EASTVIEW 116 LIMITED PARTNERSHIP |588+88, KING COUNTY WA-BELLEVUE | 12/16/1984{12.93
UGD 3 INCH FIBER OPTIC TELEPHONE GABLE, LS. 0408,
PRPL _ |PX-83016101 | ELECTRIC LIGHTWAVE, INC. $3. 565483, KING COUNTY WA-BELLEVUE 6/11/1993|MP. 23.36
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EXHIBIT F

ontract No.

Contractor(s}”

Description o

‘Pate

LS/mP::

' AUTOMOBILE PARKING (COPY OF CONTRACT IN
PMLO _LC-00500363 [ENTERPRISE LEASING CO FILE) WA-BELLEVUE | 10/28/1991|LS. 405 ENF
PMLO__|LC-00209807 [EVEHGHEEN SERVICES GORP ACCESS ROADWAY FENCE & BEAUTIFICATION |WABELLEVUE 4A/1973|L8. 405 ENF
LEASE OF LAND FOR A PARKING LOT, DRIVEWAY LS. 405,
PMLO__BF-00029891 |EXQTIC MOTORS AUTO REBULD, INC. |& CONSTRUCTING A FENCE; KING COUNTY; WABELLEVUE 5/12/2004|MP. 12.56 $3,933.82
PMLO [LG-00235235 (D) (6) FENCE & ROADWAY ETC JT (D) (6) WA-BELLEVUE 9/1/1980]LS. 405 FNF
T |NP-00016571|GALBRAITH & CO WABELLEVUE 7115/1860|LS. 405
GENERAL TELEPHONE COMPANY OF  [UGD TELEPHONE CABLE, §8. 500+20, KING (5. 0405,
PEPW_[LC-00228440 [THE NORTHWEST COUNTY WA-BELLEVUE 5/16/1978|MP. 14.12
WATER DRAINAGE DITCH, SS. 585143, KING LS. 6405,
PMLO _|.C-00238913 [GLAD CO. ING. COUNTY WA-BELLEVUE 10/1/1981/MP, 12.99
PMLO | NP-00085258|(b) (6) WABELLEVUE LS. 405 ENF
4INCH GD PVC PIPELINE INSIDE A 10 INCH LS. 0405,
PAPL _|PX-90016250|GTE NORTHWEST INC CASING, SS. 547400, KING COUNTY WABELLEVUE | 10/15/1990,MP. 13.72
PMPS_ [S-00002287 _|(b) (6) EASEMENT FOR ROADWAY WABELLEVUE __ | 10/22/1974|LS. 405
CATTLE PASS UNDER BRIDGE 39.6; SKAGIT
PRGN __|GN-00021440/(B) (6) COUNTY WA-BELLEVUE 2/211927/LS. 405
LEASE OF PREMISES FOR PURPOSE OF
PMLO _|BF-00005265HO, INC. STORING CARS, LS, 405, MP, 126 TOMP. 127 (WABELLEVUE 4/1/1998|LS. 405
12 INCH STORM WATER DRAINAGE PIPELINE, 55. 1S. 0405,
PRPL _|PX-84016026!ICOM AMERICA, INC. 558453, KING COUNTY WABELLEVUE 7/16/1984|MP. 13.54
PMLO__]LC-002306721(D) (6) FENCE ROADWAY PARKING & BEUTIFICATION _ [WABELLEVUE 21197315, 405 FNF
(5. 408,
PRPL _|BF-00023266 [KING COUNTY DOT 12 INCH STORM WATER PIPELINE; WABELLEVUE 9/27/2002|MP. 7.06
PRPL__|NP-00089779(KING COUNTY WATER DISTRICT NO. 68(16 INCH WATER PIPELINE, KING COUNTY WA-BELLEVUE 5/14/1962(LS. 405
KING COUNTY WATER DISTRICT NO.
PRPL _ INP-00085238(68; BELLEVUE, CITY OF 12 INCH WATER MAIN, SS. 552+08, KING COUNTY |WA-BELLEVUE | 10/24/1958|MP. 13.63
KiNG COUNTY WATER DISTRICT NO. |12 INCH & 4 INCH WATER PIPELINE, 5. 6324150,
PREL_ |NP-00086144!68; BELLEVUE, CITY OF NEAR MP. 12; KING COUNTY WABELLEVUE LS. 405 FNF
KING COUNTY WATER DISTRICT NO. (12 INCH WATER MAIN INSIDE A 20 INGH CASING,
PRPL _ |NP-00100281|68; BELLEVUE, CITY OF NEAR 116TH STREET, KING COUNTY WABELLEVUE 8/1/1968|LS. 405
5. 0405,
MP. 13.52
TWO 6 INCH DRAIN PIPELINES, S5. 557465 & SS. & MP.
PRAPL__|L.C-00228790 |LUNDE CONSTRUCTION CO. INC. 559465, KING COUNTY WA-BELLEVUE 71119781348
ATTACH 4 INCH PIPELINE TO EXISTNIG 1570405,
PRPW _|PX-94021182 [MFS NETWORK TECHNOLOGIES, INC. _|OVERHEAD BRIDGE; KING COUNTY WA-BELLEVUE | 11/28/1994|MP, 12.97
UNDERGROUND FIBER OPTIC TELEPHONE
PREL |PX-85020565 MFS NETWORK TECHNOLOGIES, INC. |CABLE CROSSING WABELLEVUE B/9/1995(LS, 405
20 INCH 20 INCH CASING PIPELINE FOH FUTURE
PLACEMENT OF FIBER OPTIC CABLE, AT 120TH 15.0405,
PRPW _|PX-95021086|MFS NETWORK TECHNOLOGIES, ING. _|NE; KING COUNTY WA-BELLEVUE 6/8/1985(MP. 13.70
20 INCH UGD STEEL CASING PIPELINE FOR
FUTURE PLACEMENT OF FIBER OPTIC CABLEAT
126TH AVENUE NE & SOUTH OF NCRTHRUP LS. 0405,
PRPW _|PX-95021086 |MFS TECHNOLOGIES, INC. WAY; KING COUNTY WA-BELLEVUE 5M71995|MP. 13.70
UGD SEWER PIPELINE & 2 INCH WATER [5.0408,
MUNICIPALITY OF METROPOLITAN  {PIPELINE, SS. 738473 & 58. 738430 MP. 09 &
PRPL _|NP-00094492|SEATTLE RESPECTIVELY; KING COUNTY WA-BELLEVUE 7/22/1964|MP. 10.10
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Type - ntrach _ oot Aopdseription’it e s - -Billing - Notés
UNICIPALITY OF METROPOLITAN UGD SEWER PIPELINE, SS. 566475, KING s )
PHPL NP-0C095176|SEATTLE COUNTY WA-BELLEVUE 12/3/1864|MP. 13.37
PMLO  |NP-00088936 | MUTUAL MATERIALS CO WA-BELLEVUE 1.5, 405 FMNF
M&O PRIVATE ROAD CROSSING, KING COUNTY, LS. 0405,
PRPC  1CX-85018015|(D) (6) CANCELS NP94423 WA-BELLEVUE 8/18/1984;:MP. 8.50 $5.00
QACIFIC NORTHWEST BELL
TELEFHONE CO.; US WEST UGD TELEPHONE CABLE, ALONG 120TH AVENUE
PRPW  LC-00217668 |COMMUNICATIONS INC. NE, KING COUNTY WA-BELLEVUE 2/18M1975(LS. 0405
OQVERLAKE HOSPITAL MEDICAL 15 INCH CMP STORM DRAIN PIPELINE; SS. LS. 0405,
PRPL.  {PX-80018175|CENTER 593465, KING COUNTY WA-BELLEVUE FI2M980{MP. 12,84
PMPS  |S-00005268 |PACIFIC CONSTRUCTION ASSCCIATES [QUITCLAIM DEED WA-BELLEVUE 12/2971980{L8. 405
PACIFIC NORTHWEST PROPERTIES 24 INCH STORM SEWER PIPELINE, S8. 495420, LS. 0405,
PRPL LC-00229078 [INC, KING COUNTY WA-BELLEVUE 11/11978|MP, 14.70 $10.00
PACIFIC TELEPHONE & TELEGRAFPH
CO.; PACIFIC NORTHWEST BELL
PAPW  |NP-00086084| TELEPHONE COQ. QOHD WIRE LINE, NEAR MP, 8,60 WA-BELLEVUE AM15/1958|LSG. 405
PRPC  INP-00094424 (b),,(,G) _ PRIVATE CROSSING, S6. 849456 WA-BELLEVUE 11/4/1964MP. 8 $0.00
LS. 0405,
PRPL  |PX-86016077 |PRYDE CORP. UGD DRAINAGE PIPELINE, 643408, KING COUNTY |WA-BELLEVUE 911086:1MP. 11.80
DISCHARGE STORM WATER RUN-OFF INTO
DRAINAGE DITCH ON RIGHT OF WAY; 55, 581+80; LS. §405,
PRPL  1PX-84016027 |PUGENT SOUND POWER & LIGHT CC.  {KING COUNTY WA-BELLEVUE B/27H9841MP, 13.08
3 OHD ELECTRIC SUPPLY CABLES; LS. 405, MP.
PRPW |BF-00013446 |PUGET SCUND ENERGY, INC. 10.88; WA-BELLEVUE 2/2212000iL8, 405
PRPW BF-00015205 |PUGET SOUND ENERGY, INC. 6 OMD ELECTRIC WIRE LINES; LS. 405, MPP. 10,09; WA-BELLEVUE 6/28/2000/LS. 405
2 INCH NATURAL, GAS PIPELINE; KING COUNTY, LS, 405,
PRPL  [BF-00025155 {PUGET SQUND ENERGY, INC. INDEMNITY LETTER WA-BELLEVUE 372712003 |MP. 10.10
SELECTRIC 125KV WIRES INSIDE A 6-INCH
CARRIER PIPE, UNDERGROUND CROSSING; 1.8, 0405,
PRPW [BF-00031941 |[PUGET SQUND ENERGY, INC. KING COUNTY; WA-BELLEVUE 9f21/20041MP. 1475
9 POLES & 5 ANCHORS FOR POWER WIRE, KING
PRPW  (LC-00217161 (PUGET SOUND POWER & LIGHT CO. COUNTY WA-BELLEVUE 1/2171975|LS. 405
LS. 0405,
PEPW LC-00232429 |[PUGET SOUND POWER & LIGHT CO. UGEH POWER CABLE, SS. 632400, KING COUNTY {WA-BELLEVUE Y1MG79|MP. 12.01 $10.00
MP. 8.64
LONGITUDINAL WIRE LINE, , §5. 787489 TO §8. TOMP,
PRPW [MP-000324522 PUGET SOUND POWER & LIGHT GO, 815+15, KING COUNTY WA-BELLEVLUE 7115M1965(9,18 $1,287.50
PRPW INP-00095285|PUGET SOUND POWER & LIGHT CO. OHD WIRE LINE, 58, 544475, KING COLUNTY WA-BELLEVUE 1/15/19651MP, 13.78 $4.00
OHD ELECTRIC WIRE LINE UNDERNEATH LS. 0405,
PRPW [NP-00098564|PUGEY SQUND POWER & LIGHT CO. BRDIGE NOC. 10, $8. 738+48.2, KING COUNTY WA-BELLEVUE 711887 MP. 1000 $9.00
TWO 6 INCH CONDUITS, FOUR 4 INCH CONDUTS
FOR FIRE ALARM INSIDE A 16 INCH CASING PIPE
PRPW INP-00100615|PUGET SCQUND POWER & LIGHT CO, NEAR 58. 805415.50; KING COUNTY WA-BELLEVUE $/2/1969(LS. 405 $4.00
2.60 INCH FIBER OPTIC CABLE, 5S. 624457, KING LS. 0405,
PRPL PX-80016238 PUGET SOUND POWER & LIGHT CO. COUNTY WA-BELLEVUE 9/17M199GIMP, 12.25
L.8. 0405,
PRPW PX-81016142|PUGET SCUND POWER & LIGHT CC. 12.5 KV POWER CABLE, $5. 650-80, KING COUNTY|WA-BEL| EVUE IO iMP. 11.74
PMPS  INP-G0019800( b) (6) ) WA-BELLEVUE 2/21/19661L8, 405 FNF
o7 BN-00007902|SAFEWAY STORES, INC. RAELOCATE, CM&Q TRACK: WA-BELI EVUE 7I6HG77ILS, 405
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EXHIBIT F

NP-00016193

No.

édntrarctor(s) T Uel
SAFEWAY WAREHOUSE INC

" Lcation .~ - -

IWA-BELLEVUE

" 47141959

PRPL__ NP-00008556(SEATILE, CITY OF 30 WATER MAIN, 55, 749+05, KING COUNTY WA-BELLEVUE
SEATTLE, CITY OF; MUNICIPALITY OF
PRPL__|NP-00093095/ METROPOLITAN SEATTLE LONGITUDINAL SEWER PIPELINE, KING COUNTY |WA-BELLEVUE 5/14/196310.
PMLG  [LC-00400286 |(b) (6). ] DRIVEWAY, CANCELS LC #246171; WA-BELLEVUE 112/1988|LS. 405 $606,00
PRPL__|LC-00245929 | SPANOS A G CONSTHUCTION ING WATER LINE XING MP 14 + 1862 WABELLEVUE | 12/16/7983]L5. 405 $15.00,FNF
PRPL 100245930 | SPANOS A G CONSTRUGTION ING SEWER LINE NG MP 14 + 1612 WABELLEVUE | 12/16/1983|LS. 405 $15.00FNF
PMLO_[L.C-00241128 () (6) FENCE & ROWY, PVT. PKG. WABELLEVUE 6/16/1982 FNF
PRIVATE CROSSING, §S. 849+56, KING COUNTY,
PRPC _ |NP-00095318] i\ CANCELS NP70874 WA-BELLEVUE 4/20/1965(MP. 8,50
PRIVATE CHOSSING & 18 INCH CULVERT NEAR
PREC _{NP-00085%21 (1) (6) MP. 8; KING COUNTY; CANCELS NPg0395 WA-BELLEVUE 1/22/1959|LS. 405
PRPW _NP-00098525] TELECABLE OF BELLEVUE, NG, TELEVISION CABLE, 5. 638+00; KING COUNTY _ [WA BELLEVUE 6/1/1967(L5. 405 FRE
PRIVATE CROSSING NEAR MP. 8; KING COUNTY;
PRPC _{NP-00093752|(b) (6) . CANCELS NP§4904 WA-BELLEVUE 3/13/1964|LS. 405 $1.00
(b) (6) ASSIGNED 70 PRIVATE CROSSING, NEAR NE 8TH STREET,
PRPC _|NP-00078108((b) (6). KING COUNTY WA-BELLEVUE 3/1/1955/LS. 405
US WEST COMMUNICATIONS, ING.; FKA
PACIFIC NORTHWEST BELL UGD TELEPHONE WIRE LINE, 8. 632+00, MP.
PRPW _|LC-00232428 | TELEPHONE CO.,; 124600 FT.; WA-BELLEVUE 9/4/1979ILS. 405
b) (6 ;
PRPC NP-Goosszzs(é_))(g)) . PRIVATE CROSSING, $5. 849456, KING COUNTY _ |WA-BELLEVUE 6/18/1959|LS. 405
4INCH NATURAL GAS FIPELINE NEAR 8TH
PHAPL  INP-00088216; WASHINGTON NATURAL GAS CO STREET, KING COUNTY WABELLEVUE 4/15/19601L8. 405
PRPL [NP-00080971 | WASHINGTON NATURAL GAS CO. TWO 8 INGH NATURAL GAS PIPELINES WA-BELLEVUE B/28/1956|LS. 405
PRPL _|NP-00089711 WASHINGTON NATURAL GAS CO. 2 INCH NATURAL GAS PIPELINE, KING COUNTY _|[WA-BELLEVUE 2/16/1961 |MP. 7.685
UGD 1.66 INCH NATURAL GAS PIPELINE INSIDE A 15. 0405,
PRPL  |PX-93016238| WASHINGTON NATURAL GAS CO. 4.5 INCH CASING; KING COUNTY WA-BELLEVUE | 10/11/$993{MP. 13.30
WIDEN & IMPROVE SR-405 OVERHEAD HIGHWAY
GVHB _|BN-00032524| WASHINGTON STATE OF BRIDGE NO. 405/48 S. W. WA-BELLEVUE 8/2/19911LS. 405
[S. 0405,
REMOVAL OF EXISTING TRACK FROM M,P. 10.60
WILBURTON AREA AS PART OF IMPROVEMENT TO MP.
GYXS _ |BF-00045817 WASHINGTON, STATE OF TO 1-405; KING COUNTY WA-BELLEVUE 2/23/2007111.35
WHIRLPOOL CORP.; BELLEVUE, CITY |6 INCH SANITARY SEWER PIPLEINE, S8. 528+30, £5. 0405,
PRPL |LC-00234127 |OF KING COUNTY WA-BELLEVUE 4/1/1980|MP. 14.07
WHIRLFGOOL CORP; BELLEVUE, CY (29 INCH STORM WATER DRAINAGE PIPELINE, $5. L5. 0408,
PRPL  |LC-00238185 |OF 533459, KING COUNTY WA-BELLEVUE 12M16/1980(MP. 13.97
14 & 18 INCH STORM DRAINS, 4 INCH DOMESTIC
WILLAMETTE VALLEY LUMBER CO.;  [WATER PIPELINE, 6 INCH & 8 INCH FIRE
PRPL _|NP-00087970| WESTERN KRAET CORP. GONTROL WATER PIPELINES; KING COUNTY  |WA-BELLEVUE 1211/1966|LS. 405
COMMUNITY SPORTS COURT, CANCELS LG
PMLO _[LC-00500642 {(B) (6) #400432 WA-BELLEVUE 7/1/1994|LS. 405
UGE FIBER OPTIC COMMUNICATION CABLES: LS.
PAPW | BF-00013507 |WORLDWIDE FIBER NETWORKS, INC. 405, MP. 13.82; WA-BELLEVUE 3/3/2000|LS. 408
GGD FIBER OFTIC COMMUNICATION CABLES; LS.
PRPW _|BF-00013508 |WORLEWIDE FIBER NETWORKS, INC. 405, MP, 14.74; WA-BELLEVUE 3/3/2000LS. 405
WOODEN WATER PIPLINE (NSTALLATION TO
SUPPLY WATER TO LOCOMOTIVES ; SNCHOMISH PARTIAL
PRPL _ |NP-00011233|SNOHOMISH, CITY OF COUNTY WA-BROMART 2/9/1944 ASSIGNMENT
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Type

" :Contract No.

.'_C'oni‘ré‘ tar

F L Date
b) (6) M&O 16 FOOT PLANK PRIVATE ROAD CROSSING;
PRPC  ILC-00232814 SS. 823406, KING COUNTY, MP. 842650 WA-KENNYDALE | 10M6/1979{MP. 8.50
SFTE FOR BARKING & BEAUTIEICATION, 55
PMLO  11C-00232753 1004+78: KING COUNTY: CANCELS LC228415 WA-KENNYDALE | 10/1/1579]LS. 408 FNE
6 INCH LONGITUDINAL WATER PIBELINE ON
PRPL  |LC-00232376 ROW; KING COUNTY WA-KENNYDALE 9/1/1979|LS. 405 $848.72
INDEFINITE TERM LAND LEASE EOH A
PMLO |BF-00005453 DWELLING, PUMPHOUSE, & RETAINING WALL | WA-KENNYDALE 2211998
24 FOOT PRIVATE ROAD CROSSING, MP. 18.59;
PRPC  |CX-95020123 KING COUNTY WA-KENNYDALE | 6/14/1995|MP. 18.49
SITE FOB PRIVATE AUTO PABKING. STORAGE &
PMLO  |LC-00226589 GARDEN, SS. 1000+00; KING COUNTY WA-KENNYDALE 8/1/1978|MP. 5.14
GARDEN, VABD, BULKHEAD, NON-EXCLUSIVE
PMLO  1LC-00500914 1 1o o vare g v snene s ROADWAY & PARKING WAKENNYDALE 4/2/1996|1.S. 405
PMLO INP-00032001|KING, COUNTY OF BOADWAY & DRAINAGE PUBPOSES WA-KENNYDALE | 12/4/1017]LS. 405
SIE FOR ROADWAY & PARKING. KING COUNTY;
PMLO  iLc-00232754 (D) (6) CANCELS LC228417 WA-KENNYDALE | 10/1/1979|LS. 405
PRPC _|BN-00018241 M&O PRIVATE ROAD CROSSING; WAKENNYDALE | 31471584
(5. 408,
PRPL BE-00035311 {PUGET SOUND ENERGY, INC. 2 INGH NATURAL GAS PIPELINE, KING COUNTY |[WA-KENNYDALE B24/2Q051MP. 5.79
BRPW 137737463 |PUGET SOUND POWER & LIGHT CO. ~IMP. 5, 2 4* BIPELINES WA-KENNYDALE | 10/26/1057
PRPW 127737-849  |PUGET SOUND POWER & LIGHT GO, |MASTEH AGREEMENT, WIRELINES WA-KENNYDALE 4371961
OHD POWER WIRE LINE, 55, 103439, KING
PRPW |LC-00208371 |PUGET SOUND POWER & LIGHT CO.  |COUNTY: CANCLES NP85394 WA-KENNYDALE 8/9/1972|MP. 5.09
UGD LONGITUDINAL ELEGTAIC WIRE LINE ON
PRPW  |L.C-00232706 [PUGET SOUND POWER & LIGHT CO. | ROW; KING COUNTY WA-KENNYDALE | 10/1/1979|LS. 405
PRPL _ INP-00019195BENTON GITY OF WAKENNYDALE | 8/11/1570((S. 405
LS. 405,
PRPL  iBE-00046312 | RENTON, GITY OF 24 INCH STORM WATER PIPELINE, KING COUNTY |WA-KENNYDALE 7/2/2007|MP. 5.94
PEIVATE BOAD CROSSING: CANCELS NP #808146; B
PRPC  L.C-00230243 [RENTON, CITY OF KING COUNTY; WA-KENNYDALE | 12/4/197814+1773
6 INCH LONGITUDTNAL WATER PIPELINE ALONG
ROW BETWEEN FIRST & SECOND STREETS;
PREL  |LG-00236947 IRENTON, CITY OF KING COUNTY WA-KENNYDALE | 5M6/1978/LS. 405
8 INCH WATER PIPELINE, MP. 4+4194, 65,
PRPL  |LC-00239173|RENTON, CITY OF 1017470; WA-KENNYDALE | 9/22/1981|LS. 405
BAVING HOADWAY FOR AGCESS 7O AN
EXISTING SEWER LIFT STATION ON ROW; SS. LS. 0406,
PMLO  IPX-92016189[RENTON, GITY OF 970+50: KING COUNTY WAKENNYDALE | 11/2/1992|MP. 5.71
DT INB-D0006996| SPIEGEL, WA SPUR TRACK NEAR MP.5.00, 5. 10373452 WA-KENNYDALE | §/10/1328|LS. 405
5 JNGH STEEL NATURAL GAS PIPELINE
PREL  |PX-86016094| WASHINGTON NATURAL GAS GO CROSSING, SS. 1001550, MP. 5.13 WA-KENNYDALE | 10/1/1986|LS. 405
UGD 1 5/8 INCH NATURAL GAS PIPELINE, 5. 1S. 5405,
PRPL  |PX-92016035|WASHINGTON NATURAL GAS CO. 973459, LS. 405, MP. 5.66, KING COUNTY WA-KENNYDALE | 3/16/1992|MP. 5.66
PRPL |NP-38488 |KING, COUNTY OF 12 INCH CONCRETE SEWER PIPELINE WAKING COUNTY | 3/14/1952|LS. 405 FNE
(5. 408,
MP. 17.1
TO MP.
PRGN |RW-95021198 ATCON CONSTRUCTION CO., INC. TEMPORARY OCCUPANCY TO CONSTRUCT A FENWA-KIRKLAND 12/4/1995{17.2
18,405,
PRPW INP-40736  |BOLLINGER, PA UGD ELECTRIC WIRELINE WA-KIRKLAND 11/10/1923]MP. 17.46 ENE
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Location’ -

" Pate

O Ho.. -

Annualized

Type - Contractor(s) “LSIMP
LS. 040
BUCHAN BROTHERS CONSTRUCTION |15 INCH STORM WATER PIPELINE, SS. 190413, : MP.
PRPL  |PX-85016015|CO.: BENCHMARK, INC. KING COUNTY WA-KIRKLAND 2/28/1983|204+2515
BINGH PVC CONNEGTING SEWAGE PIPE; KING LS. 0405,
PRPL _ |BF-00026665 [CITY OF KIRKLAND COUNTY WA-KIRKLAND 8/11/2003[MP. 17.65
CiTY OF KIRKLAND DEPT. OF PUBLIC (5,405,
PRPL  BF-00041363 WORKS 20 INCH WATER PIPELINE, KING COUNTY WA-KIRKLAND 7128/2006IMP. 17.44
CITY OF KIRKLAND DEPT. OF PUBLIC {8, 405,
PRPL |RW-94020503WORKS INSTALL CATCH BASIN & 12 INCH STORM DRAINAIWA-KIRKLAND 1/5/19941MP . 19
{0 INCH STORM SEWES PIPELINE, 55. 251408, 1.5, 0405,
PRPL  |LC-00237603 CROW SPIEKER HOSFORD NO. 80 KING COUNTY WA-KIRKLAND 5/16/1981{MP. 19.33
LAND {EASE FOB OPEN STORAGE OF VINYL [S. 405,
PMLO  |BF-00006413 CWS, ING. FENGE & DECK MATERIAL; WA-KIRKLAND 7/4/1998|MP. 17,12
(b) (6)
LOADING DOCK & ACCESS ROADWAY AT THE
PMLT  iPX-88016048 END OF SPUR TRACK; CANCELS NP #100574;  |WA-KIRKLAND 6/1/1988|MP. 16.66
U5, 0405,
PRPW |PX-96021088|ELECTRIC LIGHTWAVE, INC. UGD FIBER OPTIC ELECTRIC WIRE LINE, KING GO{WA-KIRKLAND 7111/1996|MP. 16378 ENF
M&O OF PRIVATE ROAD CROGSING, 65, 2404337, LS. 5405,
PRPC  |CX-91016063 FRANK COLUGCIO CONSTRUCTION CO.IKING COUNTY WA-KIRKLAND 8/15/1991|MP. 19.53
GENERAL TELEPHONE CO. OF THE  [UGD FIBER OPTIC CABLE, $8. 373402, KiNG LS. 0405,
PRPW ILC-00246019 NORHTWEST, INC. COUNTY WA-KIRKLAND 1/1/1984|MP. 17.028
GENERAL TELEPHONE CO. OF THE  |UGD TELEPHONE CABLE, §8.27+17, KING LS. 0405,
PRPW |LC-00236800 [NORTHWEST, INC. COUNTY WA-KIRKLAND 3171981 |MP. 19.78
GENERAL TELEPHONE CO. OF THE  [UGD TELEPHONE CABLE, 56, 262+09, KING 15. 0405,
PRPW |LC-00237475 [NORTHWEST, INC. COUNTY WA-KIRKLAND 4/16/1981|MP. 19.12 $10.00|FNE
GENERAL TELEPHONE GO, OF THE
PRPW  {NP-00099151|NORTHWEST, INC. UGD TELEPHONE WIRE LINE, KING COUNTY WA-KIBKLAND 411 g68[MP. 17
GENERAL TELEPHONE CO. OF THE
PRPW iNP-00101183[NORTHWEST, INC. OHD TELEPHONE WIRE LINE, KING COUNTY WA-KIRKLAND 8/1/1968|MP. 19 $8.00
18 INCH STORM SEWER PIPELINE INSIDE A 30 - (8. 0408,
PRPL  /PX-95021021]GEOMETRIX DESIGN GROUP INCH CASING; KING COUNTY WA-KIRKLAND 3/16/1995|MP. 20.0
PMLO _|LC-00248853 [(b) (6) i ACCESS FOR CONSTRUGTION & PARKING WA-KIBKLAND 10/1/1985|L 5. 405 FNE
PMLO  |LC-002179260 iGRAHAM STEEL CORP ACCESS HOADWAY WA-KIRKLAND 4/16/1975|LS. 405 FNF
(5. 405,
PRPW |BF-00005052 |GTE NORTHWEST, INC. OMD TELEPHONE WIRE LINE, KING COUNTY WA-KIRKLAND 2/17/1998|MP. 17.25
UGD TELEPHONE CABLE, §5. 384+04.3, KING (S, 0405,
PRPW  IPX-91016131|GTE NORTHWEST, ING, COUNTY WA-KIRKLAND 7/15/1991|MP. 16.81
UGD FIBER OPTIC CABLE INSIDE A 12 1/2 INGH 570405,
PRPW |PX-94020541 |GTE NORTHWEST, INC. CASING NEAR 120TH AVENUE, KING COUNTY  |WA-KIRKLAND 3/28/1994|MP. 19,11
DRAINAGE DITGH, 58. 275+00; KING COUNTY: (5. 0405,
PMLO  [LC-00233121 [HILLCREST CORP. CANCELS LC229028 WA-KIBKLAND 8/1/1979|MP. 18.88 $5,769.00
(b) (6) 24 INGF CONCRETE STORM WATER DHAINAGE
JONESCO  [PIPELINE WITH CATCH BASIN, SS. 377+03 TO 8. LS. 0408,
PREL  |PX-90016016|DEVELOPMENTS 397440, KING COUNTY WA-KIRKLAND 4/16/1990/MP. 17.70
DT INP-00017086|KELLY MOORE PAINT GO WAKINKLAND 87247196215, 406
PMLO  [LC-00230299 [KESTER BROTHERS ING SITE FOR PARKING LOT & ACCESS WA-KIBKLAND T1Ag79|L3. 406 ENE
KING COUNTY DEPABTMENT OF ONE 2-FIBES OPTIC UNDEAGROUND CROSSING: _ LS. 0408,
PRPW |BF-00028445 | TRANSPORTATION KING COUNTY; WAKIRKLAND 1/8/2004|MP. 19.73
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EXHIBITF

Contract No..

Contractor(s) -

" Description .~

Solsmp

sorve

8 INCH WATER PIPELINE NEAR MP. 21,00, SS.
PRPL  (LC-00228873 [KING COUNTY WATER DISTRICT NO. 81 182435, KING COUNTY WA-KIBKLAND 10/16/1978|LS, 405
12 INCH WATER PIPELINE, S8, 206+34, KING ‘ 1.S. 4405,
PRPL  {LC-00242155 (KING COUNTY WATER DISTRICT NO. 81 |COUNTY WA-KIRKLAND 10/16/1982|MP. 20.16
TWO 6 INCH WATER PIPELINES & 8 INCH WATER
PRPL  INP-00082133[KING COUNTY WATER DISTRICT NQ. 81 |PIPELINE, KING COUNTY WA-KIRKLAND 2191857 |MP, 20
PEPL  [{NP-000923881 (KING COUNTY WATER DISTRICT NO. 8118 INCH WATER PIPELINE, KING COUNTY WA-KIRKLAND 2/15/1964]MP. 19
PRPL  INP-00095304|KING COUNTY WATER DISTRICT NO. 818 INCH WATER PIPELINE, KING COUNTY WA-KIRKLAND 2/25/1665|MP. 20
REMOVE CROSSEBUCSK & INSTALL AUTOMATIC
FLASHING LIGHT SIGNALS AT 140TH AVENUE NE; L.5. 0405,
GVXS  |BN-00035752|KING, COUNTY OF KING COUNTY WA-KIRKLAND 9/8/1993|MP. 21.13 10917g2V
REHAB CROSSING & INSTALL AUTOMATIC
FLASHING LIGHT SiGNALS WITH GATES AT
132ND AVEMUE; §8. 196+15, SEE NP24342; KING 1.5. D405,
GVXS  {BN-00041026|KING, COUNTY OF COUNTY WAKIBKLAND 12/12/1996|MP. 20.36 1091791N
GVHB  INP-00006097 |KING, COUNTY OF CONSTRUCT OVERHEAD BRIDGE; WA-KIRKLAND 5/26/1926|LS. 405
INSTALL AFLS AT 132ND AVENUE NORTHEAST Me.
GVXS  [NP-G0017648(KING, COUNTY OF GFADE CROSSING; WA-KIRKLAND 9/25/1964]20+1818
INSTALL AFLS AT NORTHEAST 145TH STREET MP.
GVXS  INP-000184291KING, COUNTY OF GRADE CROSSING; WAKIRKLAND 5/22/1967|22+1510
PMPS  18-00004251 (KIBKLAND CITY OF HWY ESMT NE 112TH ST MP 194627 FT WA-KIRKLAND 4/12/1979|LS. 405
PMPS  [8-00004252 [KIRKLAND CiTY OF ESMT FILL SLOPE NE 116TH ST MP 19+194 WA-KIRKLAND 4MAMGT9ILS, 405
KIRKLAND GATEWAY ASSOCIATES; WAREHOUSE, KING COUNTY; CANCELS
PMLO  {L.C-00400252 | KIBKLAND WAY INVESTMENTS LC202545 & LC202546; WA-KIRKLAND 9/15/1987|L.S. 405 FNF
INSTALL AFLS/GATES AT 128TH LANE; KING LS. 405,
GVXS  [BF-00019488 [KIRKLAND, CITY OF COUNTY; WA-KIRKLAND 6/1/1089|MP. 20.18 [101364E
CONSTRUGTING SEISMICALLY BRETROFITTING &
EXISTING OVERPASS & REGRADING 8RIDGE
PRGN |BF-00010945 | KIRKLAND, CITY OF APPROACHES, LS. 405, MP. 17.33; WA-KIRKLAND 7H4/19991LS. 405
8 INCH SANITARY SEWAGE PIPELINE
CONNECTING TO AN EXISTING LINE; LS. 405, MP.
PRPL_ |BF-00014796 |KIBRKLAND, CITY OF 18.10; WA-KIRKLAND 2/711508|LS. 405
PRPL  |BF-00015286 | KIRKLAND, CiTY OF 8 INCH SEWAGE PIPELINE; LS. 405, MP. 18.34; WA-KIRKLAND 5/17/2000]LS, 405
INSTALL INTERTIE AT 124TH AVENUE & 124TH LS. 405,
GVXS  IBF-00621620 (KIRKLAND, CITY OF STREET, WA-KIRKLAND 41/2002|MP. 19.81 106917900 FNF
INSTALL NEW CONCRETE CROSSING SURFACE LS. 0405,
GVXS  |BF-00028553 [KIRKLAND, CiTY OF AT 1107+ AVENUE NE, WA-KIRKLAND 1/19/2004|MP. 17.80
ONE 8-INCH AND ONE 12-INCH STORM WATER LS. 0405,
PRPL  |BF-00030258 |KIRKLAND, CITY OF PIPELINE; KING COUNTY] WA-KIBKLAND §/6/2004|MP. 15,90
LS. 405,
PRPL  |BF-00034073 [KIRKLAND, CITY OF 10 INCH SEWER PIPELINE, KING COUNTY WA-KIRKLAND 3/4/2005\MP. 16.77
RAISE THE EXISTING RAILROAD SIGNALS AT
52ND STREET CROSSING DUE TO APPROACH LS. 0405,
GVXS  |BF-00034570 | KIRKLAND, CITY OF RAISE OF THE STREET, WA-KIBKLAND 3/29/2005|MP. 15.44 |091744F
£S5, 0405,
GVXS  IBFE-00035153 |KIRKLAND, CITY OF EXTEND 87TH STREET CROSSING BY 8 FEET, WA-KIRKLAND 5/20/2005|MP. 17.43 1091783W
LS. 0405,
PRPL_ |BF-48340 KIRKLAND, CiTY OF 8 INCH SEWER PIPELINE, KING COUNTY WA-KIBKLAND 1/11/2008|MP. 16.26
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EXHIBIT F

:Contract N'o;_‘

- Annualized=

Type Contractor(s) . - Deseriptiol LR G ‘Location . Date K ‘Billing - Neté§
REPLACE EXISTING SIGNALS WITH ' '
AFLS/CANTILEVER AT 124TH AVENUE GRADE LS. 0405,
GVXS  |BN-00008331 | KIRKLAND, CITY OF CROSSING; KING COUNTY; WA-KIRKLAND B4/977 |MP. 19.52 [081790G
RECONSTRUCT HWY. QVERPASS, NE 116 LS. 0405,
GVHE  iBN-00010353{KIRKLAND, CITY OF STREET, WA-KIRKLAND 37911979 |MP. 19.37 [|091785K
INSTALL AFLS & CANTILEVER WITH GATES AT NE LS. 0405,
GVXS 1BN-00011337{KIBKLAND, CItY OF 112TH STREET; KING COUNTY; WA-KIRKLAND 827M1979IMP. 1911 10917840
INSTALL AFLS & CANTILEVER WITH GATES AT
120TH AVENUE NE; EASEMENT GRANTED TO LS. 0405,
GVXS  IBN-0001 1338 KIRKLAND, CITY OF CITY OF KIRKLAND: WAKIRKLAND 8271979 1MP. 19.47 10914868
WIDEN & IMPROVE NE 112 STREET GRADE
CROSSING; EASEMENT GRANTED TO THE CITY LS. 0405,
GVXS  IBN-00011806{KIRKLAND, CITY OF OF KIRKLAND; CANCELS CONTRACT BN{10354, WA-KIRKLAND 2/4/18801MP, 19.11 {091784D
WIESEN & IMPROVE 120TH AVENUE NE GRADE LS. 0405,
GVXS  {BN-00011807 | KIBKLAND, CITY OF CROSSING; CANCELS CONTRACT BN106434; WA-KIRKLAND 2/4/1880|MP. 19.46 (0817863
RELOQCATE AFLS & INTERTIE THEM WITH
TRAFFIC SIGNALS AT 124TH STREET & 124TH LS. 0405,
GVXS  1BN-00G17804 |KIRKLAND, CITY OF AVENUE NE; KING COUNTY: WA-KIRKLAND S13/19831MP., 19.83, |091790G
REMOVE EXISTING SIGNALS & INSTALL
CANTILEVER AFLS AT 1247TH AVENUE NE; KING LS. {405,
GVXS  1BN-00017808 KIRKLAND, CITY OF GOUNTY; WA-KIRKLAND 9/13/1983|MP. 19.79 1091788M
INSTALL CROSSING SIGNALS AT NE 87TH
STREET & NE 7TH STREET; 88. 351481.2; KING LS. 0405,
GVXS  1BN-00040428{KIRKLAND, CITY OF COUNTY W A-KIBKLAND 4/18/1996IMP. 17.43 |091783W
REMOVE CROSSBUCKS & INSTALL AUTOMATIC
FLASHING LIGHT SIGNALS AT NE 52ND STREET; LS. 0405,
GVXS [BN-C0040428 | KIRKLAND, CITY OF 55, 456485 KING COUNTY WA-KIRKLAND 4/18/1996)MP, 15.44 [091744X
8 INCH SANITARY SEWER PIPELINE, KING LS. 04056,
PRPL  1LC-00209206 |KIRKLAND, CITY OF COUNTY WA-KIRKILAND 11/16/1972iMP. 1641
LS. 0405,
8 INCH LONGITUDINAL SANITARY SEWER MP. 15.44
PIPELINE, SS. 456428 TO S8. 452430, KING TO MP,
PMLC  {LC-00215746 |[KIBKLAND, CITY OF COUNTY WA-KIRKLAND 10/1/1974i15.52 $25.00
LS. 0405,
MP.
1946632,
MP.
18+5178,
TWO 8 INCH SEWER PIPELINES, 30 INCH SEWER MP.
PIPELINE , 12 INCH WATER PIPELINE & 16 INCH 1845183,
WATER PIPELINE, KING COUNTY; CANCELS LC MP,
PRPL  |LC-00227946 (KIRKLAND, CITY OF #224406 WA-KIRKLAND I16/1878]19+2457
6 INCH WATER PIPELINE, KING COUNTY, LS. 0405,
PRPL £C-00236044 | KIBKLAND, CITY OF CANCELS NP #388396 WA-KIRKLAND 7HBM98GIMP. 15.43
MP.
GVXS  (NP-0D019017 | KIRKILAND, CITY OF INSTALL AFLS, 8TH STREET SOUTH; WA-KIRKLAND 41411969 16+4083
TWO 10 INCH WATER FPIPELINES & 8 INCH MP. 15 &
PRPL  |NP-C0087625 KIRKLAND, CITY OF WATER PIPELINE, KING COUNTY WA-KIRKLAND 3/3/1960|MP. 16
8 INCH SANITARY SEWER PIPELINE, KING
PRPL  |NP-00100225|KIRKLAND, CITY OF COUNTY WA-KIRKLAND 5/151968|MP. 18
UGE POWER CABLE CROSSING, 5. 410412, LS. 0408,
PAPW [PX-85016080KIBKLAND, CITY OF KING COUNTY WA-KIRKLAND S/16/1G85/MP. 16.32
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EXHIBIT F

ritract No.:

Location’ " :

P BOT No,

Contractor(s) CDeseription o SR :
' 12 INCH WATER PIPELINE, 86. 456+15, KING LS. 0405,
PHPL  |PX-90016176 |KIRKLAND, CITY OF COUNTY WA-KIRKLAND FI2M290IMP, 15.45
13.20 INCH CARRIER PIPELINE INSIDE 22 INCH
CASING NEAR 18TH & NE 124 STREETS, KING
PRFL  {PX-95020540 | KIRKLAND, CITY OF COUNTY WA-KIRKLAND 5/11/1695LS. 5405 $56.30
L3, 0405,
PHGN |RW-93016316KIRKLAND, CITY OF IMPROVE ACCESS ROAD, KING COUNTY WA-KIRKLAND 12/29/1993|MP. 18
KIRKLAND, CITY OF; HOUGHTON, CITY |CONSTRUCTION OF NP BRIDGE NO. 16 TO MP.
GVHB  INP-00018501|0F CARRY OVER TRACKS; 68TH STREET; WA-KIRKLAND 11/61967]16+1665
PRPL  {NP-00060698{KIRKLAND, TOWN OF 12 INCH SEWER PIPELINE, KING COUNTY WA-KIRKLAND 7/21/18421L.S. 405
PRPL  INP-00080156 LAKE INVESTMENT CQ,, INC, 8 INCH SEWER PIPELINE, KING COUNTY WA-KIRKLAND 10/15/1955]LS. 405
IDIT NP-00017263]LAKE WASHINGTON LAND CO WA-KIRKLAND 3/20/1963|LS, 405
LS. 0405,
PRPW {BF-00030111 |LAKE WASHINGTON SCHOOL DISTRICT [OVERHEAD FIBER OPTIC LINE; KING COUNTY,; WA-KIBKLAND 52012004 |MP. 16.58
LAKE WASHINGTON SCHCOL DISTRICT
PRPL  [NP-00089627 NO. 414; IKIBKLAND, CiTY OF 10 INCH SEWER PIPELINE, KING COUNTY WA-KIRKLAND 1211/1948]LS. 405
PMLO 1BF-00003815 (b) (6) GHEENBELT MAINTENANCE & BEAUTIFICATION |WA-KIRKLAND 121/1697|LS. 405 $1,581.35
PRPW INP-00053293 . UGD ELECTRIC WIRE LINE, KING COUNTY WA-KIRKLAND 4/116M1835|MP. 20
MCIMETRO ACCESS TRANSMISSION LS. 0405,
PRPW {PX-05021081 |SERVICES, INC. UGD FIBER OPTIC CABLE, KING COUNTY WA-KIBKLAND 5/12/1995!MP, 16.3
MCI METRO ACCESS TRANSMISSION LS. 0405,
PRPW PX-95021082|SERVICES, INC, UGD FIBER OPTIC CABLE, KING COUNTY WA-KIRKLAND 5M12/1996|MP. 17.4
MCi METRO ACCESS TRANSMISSION LS. 0405,
PRPW |PX-85021083|SERVICES, INC. UGD FIBER OPTIC TELEPHONE CABLE, KING COU{WA-KIRKLAND 5/12/1895|MP. 16.8
LS. 0405,
PRPW  {PX-94021178 |MFS NETWORK TECHNOLOGIES, INC., |UGD FIBER OPTIC CABLE, KING COUNTY WA-KIRKLAND 11/22/19941MP. 18.91
UGD FIBER OPTIC CABLE NEAR 120TH AVENUE LS. 405,
PRPL  iPX-84021179|MFS NETWORK TECHNOLOGIES, INC.  |NE, KING COUNTY WA-KIEKLAND 11/22/1894IMP. 19.57
LS. 0405,
PRPW |PX-95021035|MFS NETWORK TECHNOLQGIES, INC, [UGD FIBER OPTIC TELEPHONE CABLE NEAR NE 1]WA-KIRKLAND 3/20M1895|MP. 19.23
MUNICIPALITY OF METHOPOLITAN
PRPL.  {NP-00C95260{SEATTLE WATER PIPELINE, KING COUNTY WA-KIBKLAND 3/25/1965]1.8. 405
NORTHEAST LAKE WASHINGTON 1.5 INCH SANITARY SEWER PIPELINE, SS. 184470, LS. 0405,
PRPL 1LC-00245133 |SEWER & WATER DISTRICT KING COUNTY WA-KIRKLAND 8/16/1983IMP. 20.60
NORTHEAST LAKE WASHINGTON 8 INCH SEWER PIPELINE, 58S, 1968+10, KING
PRPL  |LC-00229979 SEWER DISTRICT COUNTY WA-KIRKLAND 11/1/1878|LS. 405
MP.
204797 &
NORTHEAST LAKE WASHINGTON MP.
PRPL iNP-00100847|SEWER DISTRICT TWQO 15 INCH SEWER PIPELINES, KING COUNTY WA-KIRKLAND 215/1969{19+4361
20 INCH PETROLEUM PRODUCTS PiPE LINE, SS.
PRPL  LC-0021001010LYMPIC PIPE LINE CO. 179477, KING COUNTY WA-KIRKLAND 4/1/19731LS, 405 $4.00
16 INCH PETROLEUM PRODUCTS PIPELINE, KING
PMLO  |NP-00095296  GLYMPIC PIPELINE CO. COUNTY WA-KIRKLAND 1/26/1865]L5. 405 $240.00
12 INCH PVC SANITARY SEWER PIPELINE, 55, LS. 0408,
PRPL  IPX-89016165|PAN TERRA, INC. 319+18.4, KING COUNTY WA-KIRKLAND 8/1/1882]MP, 18,04
PRGN I TO-95020135|PARSON BROTHERS ROCKERY ACCESS TO HAUL ROCKS, MP, 18.3 WA-KIRKLAND 6/30/19951L.S. 405 FNF
PRPW NP-00054108|(b) (6) . UGD ELECTRIGC WIRE LINE, KING COUNTY WA-KIRKLAND 1/16/19361MP. 20
PRUDENTIAL BACHE EQUITEC REAL M&O PRIVATE ROAD CROSSING, SS. 205288, LS. 0405,
PHAPC  |CX-8701601 11 ESTATE PARTNERSHIP KING COUNTY WA-KIBKLAND 41H987 MP. 2018
PRUDENTIAL BACHE EQUITECC REAL  [PARKING; SS. 182+28,KING COUNTY, CANCELS LS. 0450,
PMLO  iLC-00250531 [ESTATE PARTNERSHIP LC #244671; W A-KIBKLAND 351887 MP. 20.62
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EXHIBIT F

. Contract No:

Contractors)

Desériptio

nnuatized:

R Bate - LS/MP- illing - Notes
WIRE LINE CROSSING FOR BNSF USE: LS. 405, ’ ‘
BF-00015296 |PUGET SOUND ENERGY MIP. 20,18; WA-KIRKLAND 6/26/20001LS. 405
OHD ELECTRIC WIRE LINE CROSSING, KING LS. 408,
PRPW  1LC-00200231 |PUGET SOUND POWER & LIGHT CO.  |COUNTY WA-KIRKLAND 5/1/1970|MP. 14.226 $8.00
PRPW |LC-00201193 |PUGET SCUND POWER & LIGHT CO.  |OHD POWER WIRE LINE CROSSING, SS. 342:00 |WA-KIRKLAND 8/12/19701LS. 405
ELECTRIC CABLE CBOSSING UNDER BRIDGE NO. LS 0405,
PRPW  |LC-00202438 |PUGET SOUND POWER & LIGHT CO. |18, SS. 4094+93.7, KING COUNTY WA-KIRKLAND 121 1G70/MP. 17.66
UGDH POWER WIRE LINE, 55, 561+84, KING (5. 0405,
PRPW |1C-00232255 |PUGET SOUND POWER & LIGHT CO,  |COUNTY WA-KIRKLAND 8/16/1979|MP. 18.73
PRPW [NP-00053868 PUGET SOUND PFOWER & LIGHT GO, |ELECTRIC WIRE LINE, KING COUNTY WAKIRKLAND 1271671540 |MP, 20
PRPW |NP-00060863|PUGET SOUND POWER & LIGHT GO, |ELECTHIC WIRE LINE, KING COUNTY WAKIBKLAND 1161042 NP, 15
PRPW |NB-00062713|FUGET SOUND POWER & LIGHT GO, [OHD ELECTRIC WIRE LINE, KING COUNTY WAKIRKLAND 11171943 MP. 18
PRPW [NP-00074480]FUGET SOUND POWER & LIGHT GO, JELECTRIC WIRE LINE, KING COUNTY WA-KIEKLAND 112471052 WP, 17
B
PRPW  INP-00093934|PUGET SOUND POWER & LIGHT CO.  |ELECTRIC WIRE LINE, KING COUNTY WA-KIRKLAND 3/15/1964|20+1933
BRPW INP-00098513|PUGET SOUND POWER & LIGHT GO, |OHD ELECTRIC WIRE LINE, KING COUNTY WA-KIRKLAND B6/1/1967|LS. 405
LS. 0408,
UGD ELECTRIC WIRE LINE, $S. 205+88, KING MP.
PAPW |PX-84016015|PUGET SOUND POWER & LIGHT CO.  {COUNTY WA-KIRKLAND 6/16/198420+940
UGD ELEGTRIC WIRE LINE, 58, 575:04, KNG LS. 0403,
PRPL  |PX-90016114|PUGET SOUND POWER & LIGHT CO. | COUNTY WA-KIRKLAND 6/1/1990{MP. 17.04
DT INP-00616067 |QUALITY FEED MILLS WA-KIRKLAND 107311958118, 405
CATCH BASIN & DISCRARGE OF STORM 1S, 0405,
prGN  |BE-aco1s7e1 (D) (6) DRAINAGE INTO RR. DITCH WA-KIRKLAND 9/29/2000(MP, 17.34
PRPL  |BE-00015771 12 INCH WATER PIPELINE; LS. 405, MP. 1734 WA-KIRKLAND 9/39/5000] L5, 405
RIGGS NATIONAL BANK OF 40 FOOT CROSSING BEING REPLACED BY A LS. 0405,
PRPC  |CX-95020196|WASHINGTON, DG CONCRETE PREMIER CROSSING, KING COUNTY |WA-KIRKLAND 10/25/1995|MP. 20.18
5 INCH WATER PIPELINE, S8, 230440, KING 1S, 0408,
PAPL  |PX-87016195/ROSE HILL WATER & SEWER DISTRICT |COUNTY WA-KIRKLAND 12/111987|MP. 19.72
M&O OF PEIVATE BOAD CHOGSING, 59, 182405, 1S, 0405,
PRPC  |CX-92016004| ROSEN SUPPLY CO. KING COUNTY WA-KIRKLAND 2/3/1992|MP. 20.6 $20,00
PMPS  15-00003607 |(b) (6) ESMT FOR BLOG PURPOSES WARIRKLAND T2AZA9771LS. 405
4 INCH & 6 INCH SANITARY SEWER PIPELINES &
PRPL  INP-00085347|SEATTLE DOOR CO., iNC. 12 INCH STORM SEWER PIPELINE, KING COUNTY |WA-KIRKLAND 12/101958|LS. 405 $5.00
SEATTLE MUNICIBALITY OF 72 TNCH LONGITUDINAL SANITARY SEWER. 58,
PRPL  |LC-00203636 [METROPOLITAN 282405 TO S8, 208+45; KING COUNTY WA-KIRKLAND 5/6/19711.5. 405
DT [NP-00018367|SIMPSON BUILDING SUPPLY GO WA-KIRKLAND 42811967
PORTION GF ACCESS HOADWAY AND FENGE ‘
PMLO _ 11G-00500529 |(b) (6) 1 NEAR 62TH STREET, CANCELS LC500084; WAKIRKLAND 10/16/1992]LS. 405
LS. 405,
PRPL  |BF-00046070 |SRMK, LLC 6 INCH SEWAGE PIPELINE, KING COUNTY WA-KIRKLAND 6/20/2007(MP. 16,55
STEVEN D. CHAMER & AGSOCIATES,  |REMOVE TREES & BRUSH FROM BNSF
PRGN  |BF-00010960 {INC. PROPERTY: LS. 405, MP. 15.15; WA-KIRKLAND 7/291990|LS, 405
TELEPHONE SERVIGE GO, WEST
PRPW  INP-00068921|COAST TELEPHONE CO. WIRE LINE ATTACHMENTS, KING COUNTY WA-KIRKLAND 6/16/1948/LS. 405
PRPW |BE.00012261 [TELE-VUE SYSTEMS. INC. UGD FIBER OPTIC TV CABLE: LS. 405, MP, 167 [WAKIBKLAND 5/34/1998 15, 405 R
BHD FIBER OPTIG COMMUNICATION WIRE LINE:
PREW [BE-00014660 [TELE-VUE SYSTEMS, INC. LS. 405, MP. 17.42; WA-KIRKLAND 7H7/2000{LS. 405
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EXHIBITF
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OHD FIBER OPTIC COMMUNICATION LINE; LS,
PRPW |BF-00015313 | TELE-VUE SYSTEMS, INC. 405, MP. 20.36; WA-KIRKLAND 8/3/2000|L.S, 405
OHD FIBER OPTIC COMMUNICATION LINE; LS,
PRPW |BF-00015314 |TELE-VUE SYSTEMS, INC. 405, MP. 15.73; WA-KIRKLAND 8/3/2000|LS. 405
PRPL [NP-00041813|TOMLINSON, JENNIE B, 2 INCH WATER PIPELINE, KING COUNTY WA-KIRKLAND 10/16/1924|MP. 17
8INCH & 15 INCH CMP STORM DRAINAGE PIPE LS. 0405,
PRPL  {LC-00245061 |[TYEE CONSTRUCTION CO. WiTH OVERFLOW SPILLWAY, KING COUNTY WAKIRKLAND 9/1/1283|MP. 20.51
8 INCH CAST IRON WATER PIPELINE & 12 {NCH
PRPL  |NP-00064360|UNITED STATES OF AMERICA; USA SEWER PIPELINE, KING COUNTY WA-KIRKLAND 10/1/194511.8, 405
QHD FIBER OPTIC COMMUNICATION CABLE; LS.
PRPW |BF-00012864 UNIVERSITY OF WASHINGTON 405, MP. 17.43; WA-KIBKLAND 11/18/1989|1LS. 405
UGD FIBER OPTIC COMMUNICATION CABLE; LS.
PRPW |BF-00008363 |US WEST COMMUNICATIONS, iNC. 405, MP. 11.78; WA-KIBKLAND 3231899
C&M CRUSHED ROCK APRON FOR STORM
DISCHARGE INTC BNSF EXISTING CULVERT, LS.
PRGN |BF-00011892 |[VALLEY VIEW DEVELOPMENT, LLC. 405, MP, 20.96; WA-KIRKLAND 9/23/1999|1.S, 405
LS. 405,
PRPW  LC-00235233 IVIACOM CABLEVISION, INC. OHD TV CABLE CROSSING WA-KIEKLAND 8/16/1980|MP. 15.93 $25.00
OHD TELEVISION CABLE, S5. 196+01, KING LS. 0405,
PRPW |LC-00239458 [VIACOM CABLEVISION, INC. COUNTY WA-KIRKLAND 11416/1981 MP. 20.36 $25.00
UGD TV CABLE AT NE 80TH STREET, 88, 372+10, LS. 0405,
PRPw  ILC-00235584 [VIACCON CABLEVISION, INC. KING COUNTY WA-KIRKLAND 8/16/1980|MP. 17.04 $25.00
LS. 0408,
PRPL. {LC-00207896 {WASHINGTON NATURAL GAS CO. 2 INCH NATURAL GAS PIPELINE, KING COUNTY  |WA-KIRKLAND 7M/1972|MP. 18.46
3.66 INCH NATURAL GAS PIPELINE, 55. 24478, LS. 0405,
PRPL  |LC-00236887 WASHINGTON NATURAL GAS CO. KING COUNTY WA-KIBKLAND 3M16/1981iMP. 19.83
PRPL  |NP-GO081370|WASHINGTON NATURAL GAS COQ. 8 INCH NATURAL GAS PIPELINE, KING COUNTY  |WA-KIRKLAND 8/1/1956|MP, 16
PRPFL |NP-00082139|WASHINGTON NATURAL GAS CO. 2 INCH GAS PIPELINE, KING COUNTY WA-KIRKLAND 2/19/1957 |MP, 18
PRPL  |NP-00088291 ' WASHINGTON NATURAL GAS CO. 6 INGH GAS PIPELINE, KING COUNTY WA-KIRKLAND 512611960
PRPL  INP-00093050{ WASHINGTON NATURAL GAS CO. 2 INCH NATURAL GAS PIPELINE, KING COUNTY  [WA-KIRKLAND 4/15/1863|MP. 19
PRPL  INP-00101310|WASHINGTON NATURAL GAS CO. 4 INCH NATURAL GAS PIPELINE, KING COUNTY  |WA-KIRKLAND 114/1869[MP. 20
UGD 2.3 INCH GAS PIPELINE INSIDE A 6 INCH LS. 5405,
PRPL  |PX-87016028 [WASHINGTON NATURBAL GAS CO. CASING , $5. 224458, KING COUNTY WA-KIRKLAND 3/2/19871MP. 19.82
UGD 2.375 INCH NATURAL GAS PIPELINE INSIDE LS. 0405,
PRPL  |FPX-94020182{WASHINGTON NATURAL GAS CO. A B.6.25 INCH CASING; KING COUNTY WA-KIRKLAND 9/9/1994iMP. 17.88
LS. 0405,
LONGITUDINAL 4-INCH NATURAL GAS PIPELINE MP. 17.4
BETWEEN NE 85TH STREET & NE 87TH STREET,; TO MP.
PRPL  |PX-94020191 [WASHINGTON NATURAL GAS CO. KING COUNTY WA-KIBKLAND 9/29/1994117.5
WASHINGTON NATURAL GAS
PRPL  |PX-94020280  COMPANY GAS MAIN WA-KIRKLAND 9/208/1994{LS3. 0405, ENF
ROW; C & M OHD STRUCTURES S.5. HWY. NO. 2A MP.
GVHB  INP-00014991 WASHINGTON, STATE OF (SH 405); WA-KIRKLAND 3/1/1955.19+2818
CONSTRUCTION OF OHD CROSSING; KING MP.
GVHB  INP-00017481 WASHINGTON, STATE OF COUNTY; WA-KIRKLAND 2/19/1964 1741780
UGD 8 INCH WATER PIPELINE, S8. 210+24, KING LS. 0405,
PAPL  |PX-85016104 | WATER DISTRICT NO. 81 COUNTY WA-KIRKLAND 12A/1985MP, 20,09
MP.
FPEPW |NP-00095303|WEST COAST TELEPHONE CO. OHB TELEPHONE WIRE LINE, KING COUNTY WA-KIRKLAND 211/1965120+1850
WEST COAST TELEPHONE CO.; MP.
PRPW NP-00092548 GENERAL TELEPHONE CO. UGD TELEPHONE WIRE LINE, KING COUNTY WA-KIRKLAND 2(15(196317+150

Page 12 of 18




EXHIBITF

:qni}aéi No.

Contractor(s)

Description -

‘Location

L8P,

. are .
PMLO  [L.C-00228786 |WESTERN PNEUMATIC TUBE CO SITE FOR PLATFORM STORAGE & PARKING AREA|WA-KIRKLAND 6/16/1978|LS. 405 FNF
PRPG  LC-00230348 [WESTERN PNEUMATIC TUBE CO. PRVATE XING & ROADWAY WA-KIRKLAND 0/1/1978|LS. 405 FINF
PRPC__1GN-00055883|(p) (6) PRIVATE ROAD CROSSING, 55. 1017+43; WA-NEWPORT 12/29/1964 FNF
GENERAL TELEPHONE COMPANY OF
PRPW _|LC-00202780 | THE NO TEL CABLE ACROSS RIW WA-NEWPORT 3111971 FNF
GENERAL TELEPHONE COMPANY OF
PRPW 1LC-00226968 | THE NO PHONE CABLE ACROSS RAW & TRK STA 2461 WA-NEWPORT 811977 FNF
GENERAL 15LEPHONE COMPANY OF
PRPW _|LC-00235131 |THE NO PHONE CABLE XING S5 14+33.3 WA-NEWPORT 7H6/1980 ENF
PMLG LC-00208601 |(|) (6) WAREHOUSE & WATER LINE WANEWPORT 117171972 ENF
OHD ELECTRIC WIRE LINE, PEND OREILLE MP.
PRPW _{LC-00231105 |INLAND POWER & LIGHT CO, COUNTY WA-NEWPORT 3/16/1979|1446+1494 ENF
BMLO |LC-00240450 [PEND OREILLE COUNTY PUD 1 WIRE & ANCHOR ENCROACHMENT WA-NEWPGRT 4171962 ENF
OHD POWERLINE, 26 POLES & 16 ANCHORS, 58,
1097+88, 5S. 1116455 & S5. 11268+73; CANCELS
PRPW _|GN-00059638{PEND OREILLE COUNTY PUD NO. 1 GN #57266 WA-NEWPORT 1/5(1970 ENF
MAINTAIN T POLE ON RIGHT OF WAY, PEN
PRPW _|GN-00047008|PUBLIC UTILITY DISTRICT NO. 1 OREILLE COUNTY WA-NEWPORT 8/12/1955 FNE
PMLD  LC-00224067 [UNITED ST1AIES WARNING SIGNS ABOVE ALBENI FALLS DAM WANEWPORT 3/i0/1982 ENF
INSTALL AUTOMATIC FLASHING LIGHT SIGNALS
GVXS  INP-00016202|WASHINGTON, STATE OF AT SH-1, 5. 199+88.9; WA-NORTHRUP 5/27/1959|MP. 14.61
{
:
1
/ MP. 7.50
! EXTENSION OF EXISTING PRIVATE ROADWAY TO MP,
PRPC  INP-00075851}/ NEAR PLEASURE POINT; KING COUNTY WA-QUENDALL | 12/17/1952(8.00
TWO 1 INCH WATER PIPELINES INSIDE A 16 INCH
PRPL |NP-00085204/BARBEE MILL CO, INC. CASING, 55. 948+36; KING COUNTY WA-QUENDALL 12/41964IMP. 6,13
BARBEE MILL CO, INC; PAN ADOBE, | PRIVATE CROSSING, 58. 957457; KING COUNTY,
PREC  INP-00073972|BOISE CASCADE; CANCELS NP 56842 WAQUENDALL | 10/20/1951|M,P. 5.89
(b) (6)
PRPC  |NP-75452 PRIVATE CROSSING NEAR MP. 7, KING COUNTY |WA-QUENDALL 101071952118, 405 FNF
PRPC  INP-00D75462] PRIVATE CROSSING NEAR MP. 7, KING COUNTY |[WA-QUENDALL | 10/10/1952/LS. 405
1.S. 405,
40 FOUT PRIVATE CROSSING AT S5, 822453, MP. 6.57,
MAIN LINE & 20 FOOT PRIVATE CROSSING AT S8. MP. 6.50 &
923+13, SPUR TRACK, WITH LONGITUDINAL MP. 6.57
ACCESS ROAD FROM 85. 923,13 TC 85. 9164143, TO MP.
PRPC _ |CX-88016055((h) (6) KING COUNTY, CANCELS LC244108 WA-QUENDALL 9/30/1968(6.68
PRPL__BF-00014781 |COAL CREEK UTILITY DISTRICT & INCH WATER PIPELINE; LS. 405, MP. 7.33; WA-GQUENDALL &/ B/2000
PRPL_ [BF-00014782 |COAL CREEK UTILITY DISTRICT & INCH WATEH PIPELINE; LS, 405, MP. 8.35, WA-QUENDALL S 6/2000
LS. 405,
PRPW |BF-48393 CONNOR HOMES AT BARBEE MILL, INC.|UGD FIBER OPTIC TELEPHONE WIRELINE WA-QUENDALL 11/2007IMP. 8.22
(b) (6) SITE FOR CARPORT & PORTION OF A YARD
PMLO  |NP-00100539 NEAR MP. 7; KING COUNTY; CANCELS NP80354  |WA-QUENDALL | 11/14/1968|L.5. 405
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-Contréct'i\fc;.'_-

Coniractor(s)

U iDescript

Date

©LSIME

Annualized

Type esTrip LT e T “Billing . Notes’ "
M&C 40 FT. & 20 ET. PRIVATE ROAD CROSSING
PEPC  |LC-00244109 (D) (6) NEAR 9. 922453, KING COUNTY WA-QUENDALL §1/1983/MP. 6.62
MED OF PRIVATE ROAD CROSSING, 58, 943435, (5. 405,
PREC  1CX-93016019DUNLAP TOWING CO. KING GOUNTY WA-QUENDALL 8/4/4983IMP. 6.20
ELECTRIC WIRE LINE ON LAKE WASHINGTON
PRPW__|NP-00043440(b) (6) BELT LINE NEAR MP. 8; KING COUNTY WA-QUENDALL 5/1/1926|MP. 8.69
2 INCH WATER PIPELINE & ELECTRIO LINE
INSIDE A 5 INCH CASING NEAR MP. 8; KING
PEPL  |NP-00076s08| (D) (6) COUNTY WA-QUENDALL 611511963118, 405
PRIVATE HOAD & CROSSING NEAR 1087H
PRPC  |NP-00068532 AVENUE SE & LUND ROAD; KING COUNTY WA-QUENDALL 9/1/1948|1L5. 405
PRIVATE CROSSING AT HAZELWOOD LANE: KING
PRPC  |NP-00092482 COUNT WA-QUENDALL 3/20/1963|MP. 7.30 $1.00
T TNCH GRAVITY WATER PIPELINE NEAR MP. &,
PRPL  |NP-00078276 KING COUNTY WA QUENDALL 9/15/1954]LS. 405
B0 FOOT ROAD CROSSING, 85, 972485, KING
PRPC  |LC-00227100 COUNTY WA-QUENDALL 11/16/1977|MP. 5.66
BREC  |LC-00204554 . ROAD CHOSSING, 55, 826+42, KING COUNTY WA-QUENDALL 87971 MP. 8.46 3500
PMLO  |LC-00249136 1 PARKING AREA, KING COUNTY WA-QUENDALL 117171985 §764.91
THREE LONGITUDINAL 6 TNCH WATER MAINS S8,
533410 TO 8. 819400, 5. 851470 TO S5.847454,
PRPL  [NP-CO082996)KING COUNTY WATER DISTRICT NO. 92|88, 915100 TO 58, 887+58 WA-QUENDALL 2/17/119581L5. 405
HIGHWAY EASEMENT, 55. 890+00 TO 98, 910+00,
PMLO  |NP-000588301KING, COUNTY OF BETWEEN MP. 6 & 7; KING COUNTY WA-QUENDALL 10/1/19381LS, 405
CROSSING AT LAKEAURST ROAD NEAR MP. B
GVXS  |NP-00066535 KING, COUNTY OF KING GOUNTY; CANGELS NP 41107 WA-QUENDALL 1/15/1947|LS. 405
BEAUTIFICATION, GRAVEL & THEES: KING
PMLO  |LC-00248110| (D) (6) COUNTY WA-QUENDALL 12/3/1084]LS. 0405 $600.00
MAINTAIN EXISTING CONCRETE BETAINING
WALL, PORTION OF A DWELLING & CULTIVATING
PMLO  [NP-CO076691 THE PREMISES; KING COUNTY WA-QUENDALL 8/1/1953|LS. 406 $600.00
PABKING NEAR S8. 920+81, MP, 6,65, KING
PMLO  |LC-00247272 iMISTY COVE HOMEOWNERS ASSN.  I(COUNTY WA-QUENDALL tO//1984]MP, 6.65 $1,311.27
4 TNCEH SEWER PIPELINE, 83, 921445, CANGELS
PRPL  |LGC-00245633 IMISTY COVE HOMEOWNERS ASSOC.  [LC219232; WA-QUENDALL 1111/1983|MP. 6.64
INE 20 FOOT & ONE 40 EOOT PRIVATE CROSSING
NEAR S8. 922453, KING COUNTY, CANCELS LC
PRPC  LC-00237300 |MISTY COVE ING. #220056; WA-QUENDALL 411671981 {MP. 6.62
i) (6
BMLO  ILC-0OBOGOBS (0) (6) LANDSCAPING & BEAUTIFICATION, KING COUNTY|WA-QUENDALL 7/1/1989 $100.60
i PRIVATE ROAD & CROSSING NEAR 55. 918+65.4;
PRPG  {NP-00063073) KING GOUNTY WA-QUENDALL 8/2/1948)MP. 6.63
PMLO  |LC-00246584 1| ACCESS ROADWAY BETAINING WALLS WA-QUENDALL 5/16/1984 FNE
NORTHWES?T CABELYISION INC. DBA
TELEPROMPTER OF SEATTLE: TCIOF |OHD TV CABLE CROSSING, S8, 921+75, KING
PEPW  |LC-002376864 [SEATTLE ING COUNTY WA-QUENDALL 6/1/1981|MP. 6.63
PACIFIC TELEPHONE & TELEGRAPH | TELEPMONE WIRE LINE UNDER BRIDGE 6.2 WITH
PRPW  |NP-00054416,CO. CONTACT ON BRIDGE NEAR MP. 7; KING COUNTY!WA-QUENDALL 6/1/1936{LS. 405
TEMPORARY OCCUPANGY FOR SUBVEY WOERK, 18, 405,
PRGN |BF-00046522 |PARAMETRIX, INC. KING COUNTY WA-QUENDALL TI2TI2007|MP. 663
PMLO  |NP-00077494/(b) (6) WAQUENDGALL 15,405 ENE
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EXHIBITF

dnteactor(s).

Description
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' CHANGES TO NP 12 INCH DRAIN PIPELINE iN
ORDER TO INSTALL GARAGE; SUPPLEMENT TO
PRPL  INP-G00972541(D) (6) ] DEED NO. 280A, KING COUNTY WA-QUENDALL 6/20/1968|MP. 8.54
' UZD ELECTRIC WIRE LINE ALONG SE OTHER
PEPW  |NP-00073373|PUGENT SOUND POWER & LIGHTS CO. |STREET, KING COUNTY WA-QUENDALL 6/25/1951 LS. 465
15,408,
PRPL  |BF-00022854 |PUGET SOUND ENERGY 4 INCH GAS PIPELINE; WA-QUENDALL 8/21/2002|MP. 8.76
15,408,
PREL  {BF-00023817 [PUGET SOUND ENERGY 0.5 INCH NATURAL GAS PIPELINE; WA-QUENDALL 14/21/2002]MP. 6.57
LS. 405,
PRPL  |BF-00047315PUGET SOUND ENERGY, INC. 4 INCH NATURAL GAS PIPELINE, KING COUNTY  |WA-QUENDALL 101172007 |MP. 6.64
PRPW 127737-546 |PUGET SOUND POWER & LIGHT CO.  IMAGTER AGREEMENT, WIRELINGS WA-QUENDALL 47311361
OHD ELECTRIC WIRE LINE 55. 808+71.5; KING
PRPW INP-00045101|PUGET SOUND POWER & LIGHT CO.  |[COUNTY ) WA-QUENDALL 107141927
OHD ELECTRIC WIRE LINE TENTH AVENUE; KING
PRPW  INP-00045688| PUGET SOUND POWER & LIGHT CO.  |COUNTY WA-QUENDALL 5/1/1928
PRPW | NP-U0D45806| PUGET SOUND POWER & LIGHT CO.  |OHD ELEGTRIC WIRE LINE; KING COUNTY WA-QUENDALL 651958
PRPW |NP-00049234 PUGET SOUND POWER & LIGHT CO.  [POWER WIRE LINE NEAR MP. 7, KING COUNTY | W A-GUENDALL 5/20/1931 MP. 7.05
OED ELECTRIC WIRE LINE NEAR MP. & KING
PREW {NP-00051507 PUGET SOUND POWER & LIGHT CO.  |COUNTY WA-QUENDALL 7/16/1933|LS. 405
CHD ELECTRIC WIRE LINE NEAR MP. 6; KING
PREW INP-00057185|PUGET SOUND POWER & LIGHT CO.  COUNTY WA-QUENDALL 5/156/1939(LS. 405
DRPW INP-00061028|PUGET SOUND POWER & LIGHT CO.  |OHD ELECTRIC WIRE LINE, KING COUNTY WA-QUENDALL 61/1943|MP. 6.06
ELECTHIC WIBE LINE AT LAKE WASHINGTON
PRPW NP-00068070 PUGET SOUND POWER & LIGHT CO.  IBLVD. NEAR MP. 6, KING COUNTY WA-QUENDALL 12/20/1947|LS. 405
OFD ELECTRIC WIRE LINE NEAR MP. 7; KING
PREW  INP-00079624|PUGET SOUND POWER & LIGHT CO.  {COUNTY WA-QUENDALL 7H5/1955]LS, 405
OHD ELECTRIC WIRE LINE NEAR MP. §; KING
PRPW  [NP-00088213|PUGET SOUND POWER & LIGHT CO.  |COUNTY WA-QUENDALL 4151960118, 405
CHD ELECTRIC WIRE LINE, 58. 636+00; KING
PRPW |NP-00094443|PUGET SOUND POWER & LIGHT CO.  [COUNTY WA-QUENDALL 5/15/19641MP. 6.36
REMOVE EXISTING CROSSING & INSTALL TWO
NEW 32 FOOT PRIVATE CROSSINGS NEAR SE
PRPC  {LC-00217404 | QUENDALL TERMINALS 80TH STREET, S5, 943435, KING COUNTY WA-QUENDALL 5/1/1975IMP. 6.22
LS. 405,
PREL  |BF-0004680751RENTON, CITY OF 12 INCH STORM WATER PIPELINE, KING COUNTY IWA-QUENDALL 7202007 1MP. 6.07
10 INCH POTABLE WATER PIPELINE, KING LS. 405,
PRPL  |BF-00046422 |RENTON, CITY OF COUNTY WA-QUENDALL 7/9/20071MP, 6.05
1 INCH WATER PIPELINE NEAR MP. 6 TO SERVE
PAPL  |NP-00087427IRENTON, CITY OF BARBEE CO.; KING COUNTY WA-QUENDALL 11/2/19581LS. 405
UGD 10 INGCH WATER PIPELINE NEAR MP. &, KING
PRPL  |NP-00084670/ROSS, VAL G COUNTY WA-QUENDALL 8/20/19581LS. 405
32 FOOT PLANK ROAD CROSSING, 5S. 43435,
PRPC  L.C-00225584SEABOARD LUMBER CO. KING COUNTY WA-QUENDALL B/16/1977|MP. 6.22
SEATTLE, MUNICIPALITY OF 76 INCH SEWER PIPELINE, 55. 936+18; KING
PRPL  {NP-00095726[METROPOLITAN COUNTY WA-QUENDALL 11/17/1984|MP. 6.36
TCI OF SEATTLE, INC.; TELEPROMPTER
PRPW |1.C-00238378 [OF SEATTLE; GROUP W CABLE, INC.;  |UGD TV CABLE, SS. 814477, MP. 6+4061; WA-QUENDALL 7/16/1981MP. 6,77
THAVIS CORPORATION; JH BAXTER & | PRIVATE ROAD CHOSSING NEAR MP. 6; KING
PRPC  |NP-00086859|CO. COUNTY WA-QUENDALL 12/31/1959{LS. 405
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EXHIBIT F

Contract No.

Contra'ct'o'f.(s), -

beécr’ibilon ;

NATURAL GAS PIPELINE INSIDE A 2.5 INGH
CASING & A 6.625 INGH CASING RESPECTIVELY;

- Date L

PRPL  INP-001011685] WASHINGTON NATURAL GAS CO. KING COUNTY WA-QUENDALL 8/1/1962]LS. 405
30 INCH CONCRETE PIPE CULVERT WITH
PAPL  {NP-00075351{WASHINGTON, STATE OF MANHCLE, 55, 833+84.5; KING COUNTY WA-QUENDALL 8/8/195211.8, 405
15 INCH DRAIN PIPELINE, TWO DRAINAGE
PRPL  INP-00075919 WASHINGTON, STATE OF DITCHES, CATCH BASIN; KiNG COUNTY WA-QUENDALL 1/20/19531LS, 405
PRPW  PX-95020082 IPUGET SOUND POWER & LIGHT CO. DOWN GUY & ANCHCR, MP, 5.06 WA-RENTON 5H7/1995LS. 405
UNDERGROUND CABLE, LONGITUDINAL 200 FT.,
PRPW PX-95020152 |PUGET SOUND POWER & LIGHT CC. MP, 5,77 WA-BENTON 8/2/19951LS. 405
13 INCH WATER PIPELINE INSIDE A 20 INCH
PRPL  [PX-96-200001REDMOND, CITY GF CASING, KING COUNTY WA-BENTON /4/1996/LS. 405
8 INCH NATURAL GAS PIPELINE; LS. 403, MP.
PRPL  |BF-00017357 [PUGET SOUND ENERGY, INC. 33.60; WA-SNOHOMISH 2/8/2001|LS. 405
PARTIAL
PMLO  |BN-00032138[STARCOM SERVICE CORP. FIBER OPTIC TRANSMISSION SYSTEM WAVARIQUS 12M10/1982 ASSIGNMENT
MP.
PRPL  |LC-00246725 | AFFILIATED AMERICAN CORP. 8-INCH SANITARY SEWER CROSSING WA-WILBURTON 4/16/1984]12+208
PMLO  |NP-00080344{AIRKEM SEATTLE INC WA-WILBURTON L8, 405 FNF
8 INCH SANITARY SEWER FIPELINE, LS. 405, MP.
PRPL  |BF-00010547 IBELLEVUE, CITY OF 9.42; WA-WIHLBURTON 4/27/1989]L8. 405
M.
GVHE {BN-00002127 BELLEVUE, CITY OF ROAD CONSTRUCTION FOR RICHARDS ROAD;  [WA-WILBURTON THBM972{ 1142717
LS. 405,
24-INCH RCP STORM DRAIN, §S. 833+20 T0O S8, : MP. 8370
PAPL  |PX-92016206|BELLEVUE, CITY OF 830+80 WA-WILBURTON | 11/16/1992{MP. 8.35
LS. 405,
24-INCH RCP STORM DRAIN, S8. 833+90 TO 88, MP. 8370
PAPL  IPX-92016206 BELLEVUE, CITY OF 830+80 WA-WILBURTON 11/16/19921MP, 8.35 FNE
BELLEVUE, CITY OF; KING COUNTY
PRPL.  |NP-00080254|WATER DISTRICT NO. 68 12 INCH WATER MAIN CROSSING WA-WILBURTON 12/1/11855/1.8. 405
PRPL  |NP-00045536|BOWLES, GEORGE 3/ INCH WATER PIPELINE CRCSSING WA-WILBURTON 3/5/1928|LS. 405
BRENTVIEW, INC. & ARMADILLO
INVESTMENT GP; DBA POLYGON
PMLO  |BF-00015428 |NORTHWEST CO. PARKING VEHICLES & CONSTRUCTION STAGING; [WA-WILBURTON 6/1/2000|LS. 405
CAREAGE CORP_; BELLE VIEW OFFICE
PAPL  |LC-00242690 iPARK, LP. 8-INCH SANITARY SEWER PIPELINE CROSSING  IWA-WILBURTON | 12/16/1982IMP. 12.86
CAREAGE CORP,; BELLEVIEW OFFIGE
PAPL  |1.C-00242807 [PARK, LP. 12-INCH STOBRM WATER PIPELINE WA-WILBURTON 1/16/1983|L.8. 405
CONTINENTAL COAL CO. INC;
I NP-00016289|GRAYSTONE OVERLAKE INC. SPUR TRACK, KING COUNTY, CANCELS NP5136 | WA-WILBURTON 6/9/1959|LS. 405
UGD LONGITUDINAL 6-INCH PVC DRAIN PIPE, SS. LS. 405,
PRPL  |PX-830160521EVERGREEN HiLL PARTNERSHIP 740400 WA-WILBURTON 4/15/1993|MP, 10.07
PRPL  |NP-000530031(b) (6) 1-INCH WATER PIPELINE CROSSING WA-WILBURTON  112/16/1934|LS. 405 FNF
LS. 405,
PRPL  {BF-00040356 KING, COUNTY GF 24 INCH SEWAGE PIPELINE, KING COUNTY WA-WILBURTON B/17/2008|MP, 11.72
GRANT ROW; ELIMINATE GRADE CROSSING &
GVHB  |NP-00002179 KING, COUNTY OF BUILD UNDERPASS; NEWPORT-ISSAQUAK ROAD |WA-WILBURTON 6/15/1915|LS. 405 FNF
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EXHIBITF

C ; ... Annualized . -
Type - Contract-No; Jescription . - o DOTNo.”” - Billing - Noté
CROSSING THE ROW OF BWY CO'S LAKE '
WASHINGTON BRANCH AT RIGHT ANGLES
PASSING UNDERNEATH BWY. BRIDGE NC. 12
BETWEEN BENTS NO. 50 & 52 AT WILBURTON
GVYGN  {NP-00025388|KING, COUNTY OF STATION, WA, WA-WILBURTON MAg12|LS. 405
L.G. MASSART PLUMBING & HEATING
PRPL  INP-00089864|CO, ROADS & DRAINAGE FACILITIES WA-WILBURTON 6/14/1961|LS. 405
PRPW {LC-00201835 |LAKE HILLS SEWER DISTRICT SEWER PIPELINE CROSSING WA-WILBURTON 11/1/1970|L.S. 405
PRPL  {NP-00038461 (b) (6) 3/4 INCH WATER PIPELINE CROSSING WA-WILBURTON 3/10/1922|1.5. 405
PRPW INP-00036637 PUGET SOUND POWER & LIGHT ONE ANCHOR ON RIGHT-OF-WAY WA-WILBURTON 917192011 5. 408
’ MP,
PRPW  1LC-00214816 |PUGET SOUND POWER & LIGHT CQO. OHD POWER WIRE LINE CROSSING WA-WILBURTON 8/1/1874:10+1388
PRPW 1LC-00247076 |PUGET SOCUND POWER & LIGHT CO. OHD ELECTRIC WIRE LINE CROSSING WA-WILBURTON 7HM984ILE, 405 $160.060;
PRPW |NP-0006807 1| PUGET SOUND POWER & LIGHT CO. OHD ELECTRIC WIRE LINE CROSSING WA-WILBURTON 12/20/19471LS. 405
UGD ELECTRIC CONDUIT CROSSING BENEATH MP.
PRPW NP-00100758{PUGET SOUND POWER & LIGHT CO. BRIDGE NO. 111 WA-WILBURTON 5/15/1969112+2725
EASEMENT FOR THE WILBURTON SiPHON
SEATTLE MUNICIPALITY OF PROJECT, CONTAINS LONGITUDINAL &
PMLO  {NP-00093283|METROPQLITAN CROSSING PIPELINES; WA-WILBURTON 9/3/19683LS. 408
LS. 405,
PRPW |{BF-00002723 |US WEST COMMUNICATIONS, iNC, COMMUNICATION CABLE WA-WILBURTON 9M2M1897 IMP, 9.95
USA, DEPT. OF INTERICR, GEOLOGICAL|STREAM-FLOW RECORDING STATION NEAR MP.
PMLO  INP-00086813ISURVEY 12; KING COUNTY WAWILBURTON 7/22/1959|LS. 405
MP,
PRPL  INP-00086775 WASHINGTON NATURAL GAS CO. 6-INCH NATURAL GAS PIPELINE CROSSING WA-WILBURTON 8/7/11959(|%+2252
PRPL  INP-OD0SS0TS WASHINGTCON NATURAL GAS CO. 2-INCH NATURAL GAS PIPELINE CROSSING WA-WILBURTON 8/15/1965|LS. 405
PMPS  1S-00001741 TWASHINGTON STATE OF EASEMENT FOR OVERHEAD BRIDGE WA-WILBURTON 10/5/1972|LS. 405 FNF
PMPS  |S-00001742 (WASHINGTON STATE OF ESMT FOR RDWY & TUNNEL WA-WILBURTONM 16/5/1972|LS. 405 FNF
MP.
GVHB  |BN-00000186]WASHINGTON, STATE OF WIDEN & IMPRCOVE SRH-405 OH HIGHWAY BRIDGE [WA-WILBURTON 7/971970({11+1384
CONSTRUCTION OF TEMP. GRADE CROSSING
ON MAIN LINE WHERE COSNTRUCTION IS IN MP. 11385,
PROGRESS FOR TUNNEL TO REPLACE EXISTING MP.
GVYHB  {BN-00002329|WASHINGTON, STATE OF BRIDGE NO. i1 WA-WILBURTON 8/141972110+4095
PRPL  {PX-31016180|BUBNSTEAD CONSTRUCTION LS. 403, MP, 22.92 WA-WOODINVILLE
LS. 405,
MP. 23.78
TO MP,
PRGN  {T0-84020231]CASTLEWOOD HOMES, INC. BEAUTIFICATION, COUNTY WA-WOODINVILLE { 12/65/1895123.80 FNF
12 {NCH STCRM DRAIN PIPELINE, LS. 405, MP.
PRPL  [BF-00002607 (GOLDSTAR PROPERTIES, INC. 20.74; WA-WOODINVILLE | 3/13/1897
: TELEPHONE CABLE, SURVEY STATION 95+19,
PRPW [PX-88016002 GTE NORTHWEST INC MP, 22.28 WAWOQODINVILLE | &/18/1888
UGDE FIBER OPTIC TELEPHONE CABLE; LS. 405,
PREW |BF-00002558 1GTE NORTHWEST, INC. MP, 23.15; WA-WOCDINVILLE | 7/29/1897
LS. 405,
PRPW |PX-910160731GTE NOBTHWEST, INC. UGE TELEPHONE WIRE LINE, KING COUNTY WA-WCOODINVILLE | 3/15/1991|MP. 22.86
UGEH FIBER OPTIC COMMUNICATIONS WIRE LINE, L3, 405,
PRPW [PX-88021816 1 GTE NORTHWEST, INC. KING COUNTY WA-WCODINVILLE | 10/24/1996|MP, 22,15
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EXHIBIT F

antract No. Contractor(s)

. Déscription .-

L
PARTIAL
PMPS |5-00004277 |KING COUNTY OF ESMT FOOT BICYCLE HORSE TRAILS-REDMON  {(WA-WOODINVILLE | 7/26/1978 ASSIGNMENT
LS. 405,
PRPL PX-868020037 WASHINGTON NATURAL GAS CO. 12 INCH NATURAL GAS PIPELINE, KING COUNTY |WA-WOODINVILLE | 2/21/1986{MP. 22.19
§ INCH SANITARY SEWER PIPELINE CROSSINGS
AT 2 LOCATIONS & LONGITUDINAL
ENCROACHMENT; LS. 404, MP. 3.38; LS. 405, MP. PARTIAL
PRPL BF-00013343 IWOODINVILLE WATER DISTRICT 21.43; CANCELS PX #96021170; WA-WOODINVILLE { $1/12/1898 ASSIGNMENT
PRPL BF-00020162 (WOODINVILLE WATER DISTRICT 14 INCH SEWER PIPELINE; LS. 405, MP, 22.28; WA-WOODINVILLE | 12/20/2001
9 INCH PVC SANITARY SEWER PIPELINE, SS. LS. 0405,
PRPL i1PX-810168072  WOODINVILLE WATER DISTRICT 58+66, KING COUNTY WA-WOOBINVILLE | 3/15/1891MP, 22,96
LS. 405,
PRPL  {PX-924020595 |WOQCDINVILLE WATER DISTRICT 9.05 INCH WATER PIPELINE, KING COUNTY WA-WCOODINVILLE 7/8/1984|MP, 22.8
FNF Fite not found; location unknown

PARTIAL ASSIGNMENIFILE NOT FOUND LOCATION UNKNOWN
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EXHIBIT G

[Intentionally Deleted]
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EXHIBIT H
BILL OF SALE

This Bill of Sale is entered into by and between BNSF RAILWAY COMPANY, a Delaware corporation,
of 2500 Lou Menk Drive, Fort Worth, Texas 76131-2830 ("Grantor") and THE PORT OF SEATTLE, a
municipal corporation of the State of Washington with an address
(“Grantee”).

WHEREAS Grantor and Grantee have entered into that certain Donation Agreement (Woodinville
Subdivision — South Rail Line) dated as of April ___, 2008 (the “Real Estate Agreement”), pursuant to which
BNSF has agreed to convey and Port has agreed to accept certain real property in King County, Washington and
Snohomish County, Washington.

WHEREAS, pursuant to the terms of the Real Estate Agreement Grantor and Grantee have executed
and delivered that certain Quitclaim Deed dated of even date herewith pursuant to which Grantor has conveyed
and Grantee has accepted the real property that is the subject of the Real Estate Agreement (the “Real
Property"); and

WHEREAS, in accordance with the terms of the Real Estate Agreement Grantor and Grantee are
entering into this Bill of Sale.

NOW, THEREFORE, FOR AND IN CONSIDERATION of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are acknowledged, Grantor has quitclaimed and by these
presents does hereby quitclaim unto the Grantee, without any covenants of warranty whatsoever and without
recourse to the Grantor, all its right, title and interest, if any, in and to any personal property located on the Real
Property together with that certain bridge structure over the Snohomish River connecting portions of the Real
Property (collectively, the "Personal Property").

This Bill of Sale is executed by Grantor and accepted by Grantee subject to any and all restrictions,
reservations, covenants, conditions, rights-of-way, easements, and encumbrances, whether of record or not, if
any. The terms and conditions set forth in the above stated deed are incorporated herein by reference.

TO HAVE AND TO HOLD the Property unto Grantee, its successors and assigns, forever.

IN WITNESS WHEREOF, the Grantor and Grantee have caused this Bill of Sale to be signed by its
duly authorized officers this day of ,20_ .

GRANTOR
BNSF RAILWAY COMPANY

By:
Name:
Title:

GRANTEE
PORT OF SEATTLE

By:
Name:
Title:

Woodinville South Donation Agreement 1 Exhibit H



FIRST AMENDMENT TO DONATION AGREEMENT

THIS FIRST AMENDMENT TO DONATION AGREEMENT is made and
entered into as of this 22" day of D—P-UWI‘L\ , 2008, by and between BNSF
RAILWAY COMPANY (“BNSF”), the PORT OF SEATTLE, a municipal corporation
of the State of Washington (“Port”) and KING COUNTY, a political subdivision of the
State of Washington (“County™).

RECITALS

A. On May 12, 2008, BNSF, the Port and the County entered into: (i) a
Donation Agreement whereby BNSF agreed to donate to the Port portions of BNSF’s
property known as the Woodinville Subdivision (*“Subdivision™); and (ii) a Purchase and
Sale Agreement for the Port’s acquisition of other portions of the Subdivision (“North
Agreement”). The County desires to use the Railbanked and Wilburton Portions of the
Subdivision for public trail and other transportation purposes. At Closing, the Port will
grant the County a Public Multipurpose Easement for the County’s use of the Railbanked
and Wilburton Portions of the Subdivision.

B. The parties have agreed to extend the Closing Date of the Donation
Agreement and of the North Agreement.

NOW, THEREFORE, in consideration of their mutual promises, the parties hereby agree
as follows:

1. The definition of Closing Date in Section 1.1 of the Donation Agreement
is amended to read as follows:

Closing Date. March 31, 2009.

2. Except as amended herein, all other terms, covenants and conditions of the
Donation Agreement shall remain in full force and effect.

3. Counterparts. This First Amendment may be executed in any number of

counterparts, each of which shall be deemed to be an original, but all of which, when
taken together, shall constitute but one and the same instrument.

Remainder of Page Intentionally Left Blank



IN WITNESS WHEREOQF, the parties hereto have executed this First
Amendment to Donation Agreement as of the date first written above.

BNSF RAILWAY COMPANY

By: Jlidio ) 5. Peebo-

Name: Richard E. Weicher
Title: Vice President & General Counsel — Regulatory

PORT OF SEATTLE

By:

Name: Tay Yoshitani
Title:  Chief Executive Officer




SECOND AMENDMENT TO DONATION AGREEMENT

THIS SECOND AMENDMENT TO DONATION AGREEMENT is made and
entered info as of this _ day of , 2009, by and between BNSF
RAILWAY COMPANY (“BNSFE”), the PORT OF SEATTLE, a municipal corporation
of the State of Washington (“Port”) and KING COUNTY, a political subdivision of the
State of Washington (“County™).

RECITALS

A. On May 12, 2008, BNSF, the Port and the County entered into: (i) a
Donation Agreement whereby BNSF agreed to donate to the Port portions of BNSF’s
propetty known as the Woodinville Subdivision (*Subdivision™); and (ii) a Purchase and
Sale Agreement for the Port’s acquisition of other portions of the Subdivision (“North
Agreement”). The County desires to use the Railbanked and Wilburton Portions of the
Subdivision for public trail and other transportation purposes. At Closing, the Port will
grant the County a Public Multipurpose Easement for the County’s use of the Railbanked
and Wilburton Portions of the Subdivision.

B. Pursuant to the First Amendment to Donation Agreement and the First
Amendment to Purchase and Sale Agreement, the parties previously extended the Closing
Date of the Donation Agreement and of the North Agreement to March 31, 2009,

C. The parties have now agreed to further extend the Closing Date of the
Donation Agreement and of the North Agreement.

NOW, THEREFORE, in consideration of their mutual promises, the parties hereby agree
as follows:

1. The definition of Closing Date in Section 1.1 of the Donation Agreement
is amended to read as follows:

Closing Date. June 30, 2009.

2. Except as amended herein, all other terms, covenants and conditions of the
Donation Agreement shall remain in full force and effect.

3. Counterparts. This Second Amendment may be executed in any number
of counterparts, each of which shall be deemed to be an original, but all of which, when
taken together, shall constitute but one and the same instrument.




IN WITNESS WHEREOF, the parties hereto have executed this Second
Amendment to Donation Agreement as of the date first written above.

Second Amendment to Donation Agreement

BNSF RAILWAY COMPANY

By: W =3 %4}324
Name: Richard E. Weicher
Title: Vice President & General Counsel — Regulatory

PORT OF SEATTLE

By:
Name: Tay Yoshitani
Title:  Chief Executive Officer

KING COUNTY

By:
Name: Ron Sims
Title:  King County Executive




IN WITNESS WHEREOF, the parties hereto have executed this Second
Amendment to Donation Agreement as of the date first written above.

BNSF RAILWAY COMPANY

By:
Name: Richard E. Weicher
Title: Vice President & General Counsel — Regulatory

PORT OF SEATTLE

r_—""/\
.—’””7 = e
By: ‘4,/36404-

Name: T}y’(oshitani
Title: Chief Executive Officer

KING COUNTY

By:
Name: Ron Sims
Title:  King County Executive

Second Amendment to Donation Agreement




THIRD AMENDMENT TO DONATION AGREEMENT

THIS THIRD AMENDMENT TO DONATION AGREEMENT is made and
entered into as of this 30th day of June, 2009, by and between BNSF RAILWAY
COMPANY (“BNSF”), the PORT OF SEATTLE, a municipal corporation of the State of
Washington (“Port”) and KING COUNTY, a political subdivision of the State of
Washington (“County”).

RECITALS

A. On May 12, 2008, BNSF, the Port and the County entered into: (i) a
Donation Agreement whereby BNSF agreed to donate to the Port portions of BNSF’s
property known as the Woodinville Subdivision (“Subdivision™); and (ii) a Purchase and
Sale Agreement for the Port’s acquisition of other portions of the Subdivision (“North
Agreement”). The County desires to use the Railbanked Portion of the Subdivision for
public trail and other transportation purposes. At Closing, the Port will grant the County
a Public Multipurpose Easement for the County’s use of the Railbanked and Wilburton
Portions of the Subdivision.

B. Pursuant to the First and Second Amendments to Donation Agreement and
the First and Second Amendments to Purchase and Sale Agreement, the parties
previously extended the Closing Date of the Donation Agreement and of the North
Agreement to March 31, 2009 and June 30, 2009, respectively.

C. The parties have now agreed to further extend the Closing Date of the
Donation Agreement and of the North Agreement.

NOW, THEREFORE, in consideration of their mutual promises, the parties hereby agree
as follows:

1. The definition of Closing Date in Section 1.1 of the Donation Agreement
is amended to read as follows:

Closing Date. July 8, 2009.

2. Except as amended herein, all other terms, covenants and conditions of the
Donation Agreement shall remain in full force and effect.

3. Counterparts. This Third Amendment may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all of which, when
taken together, shall constitute but one and the same instrument.



IN WITNESS WHEREOF, the parties hereto have executed this Third
Amendment to Donation Agreement as of the date first written above.

BNSF RAILWAY COMPANY

By: W f i/ﬁoﬂé,
Name: Richard E. Weicher
Title: Vice President & General Counsel — Regulatory

PORT OF SEATTLE

By:
Name: Tay Yoshitani
Title:  Chief Executive Officer

KING COUNTY

By:
Name: Kurt Triplett
Title:  King County Executive

Third Amendment to Donation Agreement



IN WITNESS WHEREOF, the parties hereto have executed this Third
Amendment to Donation Agreement as of the date first written above.

BNSF RAILWAY CONIPANY

By:
Name: Richard E. Weicher
Title: VicePresident & Genera Counsel — Regulatory

PORT OF SEATTLE

By: MZ/'Y ///, | \/

v e g
— ~ Lo —,

Name: Tay ¥ oshitani
Title: ~“Chief Executive Officer

KING COUNTY
By:

Name: Kurt Triplett
Title:  King County Executive

Third Amendment to Donation Agreement




IN WITNESS WHEREOF, the parties hereto have executed this Third
Amendment to Donation Agreement as of the date first written above.

BNSF RAILWAY COMPANY

By:
Name: Richard E. Weicher
Title: Vice President & General Counsel — Regulatory

PORT OF SEATTLE

By:
Name: Tay Yoshitani
Title:  Chief Executive Officer

KING COUNTY

By: M

Name: Kurt Tripiett
Title:  King County Executive

Third Amendment to Donation Agreement



FOURTH AMENDMENT TO DONATION AGREEMENT

THIS FOURTH AMENDMENT TO DONATION AGREEMENT is made and
entered into as of this &_%_ day of Duwly , 2009, by and between BNSF
RAILWAY COMPANY (“BNSF”), the POi{T OF SEATTLE, a municipal corporation
of the State of Washington (“Port”) and KING COUNTY, a political subdivision of the
State of Washington (“County”).

RECITALS

A. On May 12, 2008, BNSF, the Port and the County entered into: (i) a
Donation Agreement whereby BNSF agreed to donate to the Port portions of BNSE’s
property known as the Woodinville Subdivision (“Subdivision™); and (ii) a Purchase and
Sale Agreement for the Port’s acquisition of other portions of the Subdivision (“North
Agreement”). The County desires to use the Railbanked Portion of the Subdivision for
public trail and other transportation purposes. At Closing, the Port will grant the County
a Public Multipurpose Easement for the County’s use of the Railbanked and Wilburton
Portions of the Subdivision.

B. Pursuant to the First, Second and Third Amendments to Donation
Agreement and the First, Second and Third Amendments to Purchase and Sale
Agreement, the parties previously extended the Closing Date of the Donation Agreement
and of the North Agreement to March 31, 2009, June 30, 2009 and July 8, 2009
respectively.

88 The parties have now agreed to further extend the Closing Date of the
Donation Agreement and of the North Agreement.

NOW, THEREFORE, in consideration of their mutual promises, the parties hereby agree
as follows:

I: The definition of Closing Date in Section 1.1 of the Donation Agreement
is amended to read as follows:

Closing Date. July 15, 2009.

2. Except as amended herein, all other terms, covenants and conditions of the
Donation Agreement shall remain in full force and effect.

3. Counterparts. This Third Amendment may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all of which, when
taken together, shall constitute but one and the same instrument.



IN WITNESS WHEREOF, the parties hereto have executed this Fourth
Amendment to Donation Agreement as of the date first written above.

Fourth Amendment to Denation Agreement

BNSF RAILWAY COMPANY

By: W Z, Z/M..
Name: Richard E. Weicher
Title: Vice President & General Counsel — Regulatory

PORT OF SEATTLE

By:
Name: Tay Yoshitani
Title:  Chief Executive Officer

KING COUNTY

By:
Name: Kurt Triplett
Title:  King County Executive




IN WITNESS WHEREOF, the parties hereto have executed this Fourth
Amendment to Donation Agreement as of the date first written above.

BNSF RAILWAY COMPANY

By:
Name: Richard E. Weicher
Title:  VicePresident & General Counsel — Regulatory

PORT OF SEATTLE

By: ﬁ/ )/mé/éi_ﬁ
Name;Tay Y oshitani
Titlee  Chief Executive Officer

KING COUNTY

By:
Name: Kurt Triplett
Title:  King County Executive

Fourth Amendment to Donation Agreement




IN WITNESS WHEREQF, the parties hereto have executed this Fourth
Amendment to Donation Agreement as of the date first written above.

BNSF RAILWAY COMPANY

By:
Name: Richard E. Weicher
Title: Vice President & General Counsel — Regulatory

PORT OF SEATTLE

By:
Name: Tay Yoshitani
Title;:  Chief Executive Officer

KING CO

Y
By: Mj/
Name: Kurt Triplett N
Title:  King County Executive

2

Fourth Amendment to Donation Agreement



FIFTH AMENDMENT TO DONATION AGREEMENT

THIS FIFTH AMENDMENT TO DONATION AGREEMENT is made and
entered into as of this iﬁ'ihday of :J/ UL\ 2009, by and between BNSF
RAILWAY COMPANY (“BNSF™), the PORT OF SEATTLE, a municipal corporation
of the State of Washington ("Port™) and KING COUNTY, a political subdivision of the
State of Washington ("County™").

RECITALS

A. On May 12,2008, BNSF, the Port and the County entered into: (i) a
Donation Agreement whereby BNSF agreed to donate to the Port portions of BNSF's
property known as the Woodinville Subdivision (""Subdivision'); and (ii) 2 Purchase and
Sale Agreement for the Port’s acquisition of other portions of the Subdivision (*"North
Agreement™). The County desires to use the Railbanked Portion of the Subdivision for
public trail and other transportation purposes. At Closing, the Port wiil grant the County
a Public Multipurpose Easement for the County's use of the Railbanked and Wilburton
Portions of the Subdivision.

B. Pursuant to the First, Second, Third and Fourth Amendments to Donation
Agreement and the First, Second, Third and Fourth Amendments to Purchase and Sale
Agreement, the parties previously extended the Closing Date of the Donation Agreement
and of the North Agreement to March 31, 2009, June 30,2009, July 8,2009 and July 15,
2009 respectively.

C. The parties have now agreed to further extend the Closing Date of the
Dionation Agreement and of the North Agreement.

NOW, THEREFORE, in consideration of their mutual promises, the parties hereby agree
as follows:

1. The definition of Closing Date in Section 1.1 of the Dopation Agreement
is amended to read as follows:

Closing Date. July 22,2009.

2. Except as amended herein, all other terms, covenants and conditions of the
Donation Agreement shall remain in full force and effect.

3. Counterparts. This Fifth Amendment may be executed in any number of
counterparts, each of which shall be deemed to be an original, but ali of which, when
taken together, shall constitute but one and the same instrument,




IN WITNESS WHEREOF, the parties hereto have executed this Fifth
Amendment to Donation Agreement as of the date first written above.

Fifth Amendment to Donation Agreement

BNSF RAILWAY COMPANY

By: oihreall Z. P)eeclo
Name: Richard E. Weicher
Title: Vice President & General Counsel —~ Regulatory

PORT OF SEATTLE

by T T

Name: )y'f oshitani
Title: < Chief Executive Officer

KING COUNTY

By:
Name: Kurt Triplett
Title:  King County Executive




IN WITNESS WHEREOF, the parties hereto bave executed this Fifth
Amendment to Donation Agreement as of the date first written above.

BNSF RAILWAY COMPANY

By
Name: Richard E. Weicher
Title: Vice President & General Counsel — Regulatory

PORT OF SEATTLE

By:
Name: Tay Yoshitani
Title: Chief Executive Officer

KING COUNTY

By:
Name: Kurt Triplett
Title:  King County Executive

Fifth Amendment to Donation Agrecrnent




SIXTH AMENDMENT TO DONATION AGREEMENT

THIS SIXTH AMENDMENT TO DONATION AGREEMENT is made and
entered into as of this2 (57 day of Ju |y , 2009, by and between BNSF
RAILWAY COMPANY (“BNSF™), the PAORT OF SEATTLE, a municipal corporation
of the State of Washington (“Port™) and KING COUNTY, a political subdivision of the
State of Washington (“County™).

RECITALS

A. On May 12, 2008, BNSF, the Port and the County entered into: (i) a
Donation Agreement whereby BNSF agreed to donate to the Port portions of BNSF’s
property known as the Woodinville Subdivision (*“Subdivision™); and (ii) a Purchase and
Sale Agreement for the Port’s acquisition of other portions of the Subdivision (“North
Agreement”). The County desires to use the Railbanked Portion of the Subdivision for
public trail and other transportation purposes. At Closing, the Port will grant the County
a Public Multipurpose Easement for the County’s use of the Railbanked and Wilburton
Portions of the Subdivision.

B. At the Port’s request and pursuant to the First, Second, Third, Fourth and
Fifth Amendments to Donation Agreement and the First, Second, Third, Fourth and Fifth
Amendments to Purchase and Sale Agreement, the parties previously extended the
Closing Date of the Donation Agreement and of the North Agreement to March 31, 2009,
June 30, 2009, July 8, 2009, July 15, 2009 and July 22, 2009 respectively.

e The Port has requested, and the parties have agreed, to further extend the
Closing Date of the Donation Agreement and of the North Agreement.

D. The Parties acknowledge that the Donation Agreement and the North
Agreement are not the exclusive basis for BNSF to enter into agreements with others
concerning transfer of ownership of the Subdivision, subject to the parties’ rights and
obligations under the Donation Agreement and the North Agreement.

NOW, THEREFORE, in consideration of their mutual promises, the parties hereby agree
as follows:

L The definition of Closing Date in Section 1.1 of the Donation Agreement
is amended to read as follows:

Closing Date. The earlier of (i) December 15, 2009, or (ii) the date that is
sixty (60) days after written notice to proceed (the “Notice to Proceed™) to



Closing from BNSF to Port and County. BNSF will not issue a Notice to Proceed
unless it has entered into an agreement, memorandum of understanding or similar
instrument with another party concerning the transfer of ownership of the
Subdivision by BNSF to such other party. If BNSF delivers the Notice to Proceed
then Port shall have ten (10) business days to terminate this Agreement and the
North Agreement by written notice to BNSF and County, upon which none of the
Parties shall have any further obligation under this Agreement except those that
expressly survive its termination. If Port does not terminate this Agreement and
the North Agreement by delivering a notice of termination within said ten (10)
business days, then Port shall be deemed to have waived all contingencies to its
obligation to Close and the parties shall proceed to Closing on the date that is
sixty (60) days after the Notice to Proceed. If the Surface Transportation Board
(*STB™) has not approved the transfer of reactivation rights as contemplated in
Section 8.1(a) of the Agreement by Closing, then such reactivation rights shall
remain with BNSF notwithstanding Section 8.1(a), except to the extent BNSF
may subsequently transfer them with STB’s approval.

2, Except as amended herein, all other terms, covenants and conditions of the .
Agreement shall remain in full force and effect.

3. Counterparts. This Sixth Amendment may be executed in any number of

counterparts, each of which shall be deemed to be an original, but all of which, when
taken together, shall constitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this Sixth
Amendment to Donation Agreement as of the date first written above.

BNSEF RAILWAY COMPANY

By: W x -ZI/M
Name: Richard E. Weicher
Title: Vice President & General Counsel — Regulatory

PORT OF SEATTLE

By:
Name: Tay Yoshitani
Title:  Chief Executive Officer

KING COUNTY

By:
Name: Kurt Triplett
Title:  King County Executive



IN WITNESS WHEREOF, the parties hereto have executed this Sixth
Amendment to Donation Agreement as of the date first written above.

BNSF RAILWAY COMPANY

By:
Name: Richard E. Weicher
Title: Vice President & General Counsel — Regulatory

PORT OF SEATTLE

By: %4»7

Name: Yoshitani
Title: Chief Executive Officer

KING COUNTY

By:

Name: Kurt Triplett
Title:  King County Executive




IN WITNESS WHEREOF, the parties hereto have executed this Sixth
Amendment to Donation Agreement as of the date first written above.

BNSF RAILWAY COMPANY

By:
Name: Richard E. Weicher
Title: Vice President & General Counsel — Regulatory

PORT OF SEATTLE

By:
Name: Tay Yoshitani
Title:  Chief Executive Officer

e o

Name Kurt Triplett
Title:  King County Executlve




SEVENTH AMENDMENT TO DONATION AGREEMENT

THIS SEVENTH AMENDMENT TO DONATION AGREEMENT is made and
entered into as of this 1] day of _Drz.cewmber, 2009, by and between BNSF
RAILWAY COMPANY (“BNSF”), the PORT OF SEATTLE, a municipal corporation
of the State of Washington (“Port™) and KING COUNTY, a political subdivision of the
State of Washington (“County™).

RECITALS

A. On May 12, 2008, BNSF, the Port and the County entered into: (i) a
Donation Agreement, as amended, whereby BNSF agreed to donate to the Port portions
of BNSF’s property known as the Woodinville Subdivision (“Subdivision™); and (ii) a
Purchase and Sale Agreement, as amended, for the Port’s acquisition of other portions of
the Subdivision (“North Agreement”). The County desires to use the Railbanked Portion
of the Subdivision for public trail and other transportation purposes. At Closing, the Port
will grant the County a Public Multipurpose Easement for the County’s use of the
Railbanked and Wilburton Portions of the Subdivision.

B. At the Port’s request and pursuant to the First, Second, Third, Fourth, Fifth .
and Sixth Amendments to Donation Agreement and the First, Second, Third, Fourth,
Fifth and Sixth Amendments to Purchase and Sale Agreement, the parties previously
extended the Closing Date of the Donation Agreement and of the North Agreement to
March 31, 2009, June 30, 2009, July 8, 2009, Juiy 15, 2009, July 22, 2009 and December
15, 2009 respectively.

C. The Port has requested, and the parties have agreed, to further extend the
Closing Date of the Donation Agreement and of the North Agreement.

D. As part of the approvals contemplated by Section 8.1 of the Donation
Agreement the STB conditioned its approval concerning salvage activities and
archaeological remains, which conditions must be included in the Donation Agreement.

E. The Parties acknowledge that the Donation Agreement and the North
Agreement are not the exclusive basis for BNSF to enter into agreements with others
concerning transfer of ownership of the Subdivision, subject to the parties’ rights and
obligations under the Donation Agreement and the North Agreement.

NOW, THEREFORE, in consideration of their mutual promises, the parties
hereby agree as follows:

Seventh Amendment Donation Agreement




1. The definition of Closing Date in Section 1.1 of the Donation Agreement
is amended to read as follows:

Closing Date. December 18, 2009.

2, The Donation Agreement is amended by adding the following as Section
14.17:

14.17 Port and its successors and assigns agree:

(1) Asto the portion of the Property located between Milepost 5.00 and
Milepost 10.60:

(a) Prior to beginning salvage activities,

)] To consult with WDE regarding possible impacts of
abandonment activities on wetlands located along the lines
and to ensure compliance with NPDES permitting
requirements and,

(i)  To consult with the Corps regarding possible impacts of
abandonment activities to water bodies and wetlands, and
to ensure compliance with Corps permitting requirements,

(3)  Asto the portion of the Property located between Milepost 11.25 and
Milepost 23.80: To consult with the Washington Department of Fish and
Wildlife and the Muckleshoot Indian Tribe Fisheries Division regarding
fish barriers.

3. Except as amended herein, all other terms, covenants and conditions of the
Agreement shall remain in full force and effect.

4. Counterparts. This Sixth Amendment may be executed in any number of

counterparts, each of which shall be deemed to be an original, but all of which, when
taken together, shall constitute but one and the same instrument,

Remainder of Page Intentionally Left Blank
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IN WITNESS WHEREOQF, the parties hereto have executed this Seventh
Amendment to Donation Agreement as of the date first written above,

BNSF RAILWAY COMPANY

By:
Name: Richard E. Weicher
Title: Vice President & General Counsel — Regulatory

PORT OF SEATTLE

By: 74/.4—»21‘ |

Name; A%y Yoshitani
Title: Chief Executive Officer

KING COUNTY

‘Dm&uf:g

Name Dews Coastawbing
Title:  King County Executive




IN WITNESS WHEREOF, the parties hereto have executed this Seventh
Amendment to Donation Agreement as of the date first writien above.

BNSF RAILWAY COMPANY

By: %M Z -WM
Name: Richard E. Weicher
Title: Vice President & General Counsel — Regulatory

PORT OF SEATTLE

By:
Name: Tay Yoshitani
Title: Chief Executive Officer

KING COUNTY

By:
Name:
Title: King County Executive




BILL OF SALE

This Bill of Sale is entered into by and between BNSF RAILWAY COMPANY, a
Delaware corporation, of 2500 Lou Menk Drive, Fort Worth, Texas 76131-2830 ("Grantor")
and THE PORT OF SEATTLE, a municipal corporation of the State of Washington with an
address 2711 Alaskan Way, Seattle, WA 98121 (“Grantee™).

WHEREAS Grantor and Grantee have entered into that certain Donation Agreement
{(Woodinville Subdivision — South Rail Line) dated as of May 12, 2008, as amended (the “Real
Estate Agreement”), pursuant to which BNSF has agreed to convey and Port has agreed to accept
certain real property in King County, Washington and Snohomish County, Washington.

WHEREAS, pursuant to the terms of the Real Estate Agreement Grantor and Grantee
have executed and delivered that certain Quitclaim Deed dated of even date herewith pursuant to
which Grantor has conveyed and Grantee has accepted the real property that is the subject of the
Real Estate Agreement (the “Real Property™); and

WHEREAS, in accordance with the terms of the Real Estate Agreement Grantor and
Grantee are entering into this Bill of Sale.

NOW, THEREFORE, FOR AND IN CONSIDERATION of the foregoing and other
good and valuable consideration, the receipt and sufficiency of which are acknowledged, Grantor
has quitclaimed and by these presents does hereby quitclaim unto the Grantee, without any
covenants of warranty whatsoever and without recourse to the Grantor, all its right, title and
interest, if any, in and to any personal property located on the Real Property (the "Personal
Property").

This Bill of Sale is executed by Grantor and accepted by Grantee subject to any and all
restrictions, reservations, covenants, conditions, rights-of-way, casements, and encumbrances,
whether of record or not, if any. The terms and conditions set forth in the above stated deed are
incorporated herein by reference.

TO HAVE AND TO HOLD the Property unto Grantee, its successors and assigns,
forever.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOQF, the Grantor and Grantee have caused this Bill of Sale to be
signed by its duly authorized officers this /#™ day of December, 2009.

Woodinville South Bill of Sale

GRANTOR
BNSF RAILWAY COMPANY

t .

By: W ZWM&,

Name: Richard E. Weicher

Title: Vice President & General Counsel -
Regulatory

GRANTEE
PORT OF SEATTLE

By: '7/

Name: Tay YoShitani
Title: Chief Executive Officer
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Attn: Isabel R. Safora
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QUIT CLAIM DEED
Woodinville South
Grantor: BNSF RAILWAY COMPANY (“BNSF™)
Grantee: PORT OF SEATTLE (“Port”)

e 202,57 [ - Leo g Code [ 702
Legal Description: See Exhzbzt A attached hereto and incorporated herein (the “Property™).
z@fuiofﬁu// WAl -1 beAR-TTT B2 Geh-(11
Grantor, for and in cons1de;at10n of TEN AND NO/100 DOLLARS ($10.00) conveys and quit
claims to Grantee, the Property, situated in the County of King, State of Washington, together with all
after acquired title of the Grantor therein;

Port, King County Washington (“County”) and BNSF are parties to that cerfain Donation Agreement
dated as of May 12, 2008, as amended, concerning the Property. Port, County and BNSF for themselves
and their respeclive successors and assigns hereby covenant and agree that the provisions of Sections 6
and 7 of said Agreement, attached hereto as Exhibit B, are incorporated herein by reference and shall be
covenants running with the land that are enforceable by Port, County, BNSF and their respective
successors and assigns.

IN WITNESS WHEREOF, BNSF, Port and County have executed this Deed as of the | 8 day
of December, 2009

BNSF RAILWAY COMPANY

By WM"

Its: Senior General Attorney

PORT OF SEATTLE

by T A

Tts: (‘j}&e’f/Executwe Officer

KING COUNTY, WASE IINGTON

BDILACQ/DU{

Its: EXecwtive




STATEOF ' Daslowten )

_ j = ) ss.

COUNTY OF X " s )
D

I certify that I know or have satisfactory evidence that David T. Rankin is the person who
appeared before me, and said person acknowledged thatQe/she signed this instrument, on oath stated that
he/she was authorized to execute the instrument and acknowledged it as the Senior General Attorney of
BNSF RAILWAY COMPANY to be the free and voluntary act of such party for the uses and purposes
mentioned in the instrument.

Dated: | Z2-tT-700%

C"‘

%’J CRE 5 OO (U‘ ®CJ$—¢§'U
S B s LA AL Notary Pubht&:s"w
STEPHAN! A. OWENS § Print Name e5%. O on S

NOTARY PUBLIC My commission expires -2 9 -7 012

L
4
{
1 STATE OF WASHINGTON
4
[
&

COMMISSION EXPIRES
APHIL 28, 2013 !

(Use this space for notarial stamp/seal)



STATE OF WASHINGTON
) ss.

COUNTY OF \j/’ TN ) _
- . ) *
I certify that I know or have satisfactory evidence that \/éﬁ %&@ e DT

is the person who appeared before me, and said person acknowledged fat{é/she signed this instrument,
nd acknowledged it as the

on oath stated that he/she was aulhonz%jlo ex.ecute tw rumen
to be the free and

CED
voluntary act of such party for the uses and purposes mtﬁltioned in the instrument.

Dated; 0@{) /7 c'?ﬂ/)
M)Wm

aty Pubhc
Print Name -J—'/f' Cf/ﬂ/ te—'“éé*“” il A‘%
My commission expires ot 4

o

&
LAWY

i
LTIV

{(Use this space for notarial stamp/seal)

STATE OF WASHINGTON }
} ss:

)

COUNTY OF k 3 ﬂék)
I certify that T know or have satisfactory evidence that Da wl Cﬂu..';‘r—avx kno

is the person who appeared before me, and said person acknowledged that he/she signed this instrument
and acknowledged it to be his/her free and voluntary act for the uses and purposes mentioned in the

instrument.
Dated: ’Q‘-/} 7/ 001 ( 3 O\%
Dntre sy

\\\\““.‘“""’lf, .
O LR D4p Notary Public
N Ty Print Name M are. QE audie 8
My commission expires 03/ Q 3/} 10

F waAsY
”'m*sm\\\“
(Use this space for notarial stamp/seal)




EXHIBIT A

DESCRIPTION OF PROPERTY

All that portion of BNSF Railway Company’s (formerly Northern Pacific Railway Company)
Woodinville (MP 23 45) to Kennydale (MP 5.0), Washington Branch Line right of way, varying in width
on each side of said Railway Company’s Main Track centerline, as now located and constructed upon,
over and across King County, Washington, more particularly described as follows, to-wit:

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and construcied, upon, over and across the NE% Section 16, and
the W4 Section 15, all in Township 26 North, Range 5 East, W. M., bounded on the North by the Nosth
line of said NEY Section 16, and bounded on the South by South line of said W' Section 15; also,

That portion of that certain 50.0 foot wide Branch Line right of way, being 25.0 feet on each side of said
Main Track centerline, as now Jocated and constructed, upon, over and across the NEXMNEYUNWY and
the NWYANWNEY Section 22, Township 26 Nosth, Range 5 East, W. M., bounded on the North by the
North line of said Section 22, and bounded on the South by South line of said NWYNWWNEY Section
22; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across the E% Section 22, the
NWY¥NEY and the NEXMNWY% Section 27, all in Township 26 North, Range 5 East, W. M., bounded on
the North by the North line of said EY4 Section 22, and bounded on the South by South line of said
NEYNWY Section 27; also,

That certain 4.43 acre tract of land described in deed dated April 3, 1903 from Nellie Nelson to Northern
Pacific Railway Company recorded April 3, 1903 in Book 342 of Deeds, Page 371, records of King
County, Washington, said 4.43 acre tract being described in said deed for record as follows:

“All that portion of the Southeast Quarter (S.E. 1/4) of the Northwest Quarter (N.W. 1/4) of Section 27,
Township 26 North, Range 5 East, lying between the easterly line of the present right of way of the
Northern Pacific Railway Company, which line is 50 feet distant southeasterly from the center line of the
railroad track of said company, as now located and constructed over and across said premises and a line
drawn parallel to and 50 feet distant southeasterly from, when measured at right angles to the center line
of the proposed railroad track as now staked out and to be constructed, over and across said premises;

“Also all that portion of said Southeast Quarter (S.E. 1/4) of the Northwest Quarter (N.W. 1/4) of Section
27, Township 26, lying within 50 feet of that certain straight line which connects the center line of the
present track of the Northern Pacific Railway Company line with the center line of the proposed track of
the Northern Pacific Railway Company line and being tangent o the curves of both of said center lines,
containing in all 4.43 acres, be the same more or less” EXCEPTING THEREFROM, Lot 3, King
County Short Plat Number 1078060, recorded under King County Recording Number 8003270855, being
a subdivision of: That portion of the southeast quarter of the northwest quarter of Section 27, Township
26 North, Range 5 East, W.M., King County, Washington, lying northerly and westerly of the northerly
and westerly right of way of the Northern Pacific Railway Company’s “Seattle Belt Line”, and south of
the southerly right of way line of that road conveyed to King County by deed recorded under Recording
Number 2695175 and northeasterly of a line described as follows: Beginning at the northwest comer of
the southeast quarter of the northwest quarter of said Section 27; thence south 1°58°24” west along the
west line of the southeast quarler of the northwest quarter of said Section 27, a distance of 265 feet;
thence north 65°33°39” cast 444.80 feet to the true point of beginning of the following described line;



thence south 18°15°217 east, 640 feet, more or less, to the northerly right of way line of said Northern
Pacific Railway Company’s “Seattle Belt Line”, said northerly right of way line being 50° Northeast of
the center line of the maintrack as now constructed and the terminus of said line ; also,

That certain 0.05 acre tract of land described in deed dated August 25, 1904 from Otto Weppler et al. o
Northern Pacific Railway Company recorded September 7, 1904 in Book 375, Page 507, records of King
County, Washington, said 0.05 acre tract being described in said deed for reference as follows:

“All that piece or parcel of land in the southeast quarter of the northwest guarter (SE/4 of NW/4) of
Section twenty-seven (27), Township twenty-six (26), Range five (5) east, W. M. which lies
northwesterly of the original Seattle Beit Line right of way as described in deed recorded in Volume 116
of Deeds, Page 289, Records of King County, and within fifty (50) feet of the center line of the revised
location of the track of the Seattle Belt Line as the same is now surveyed and being constructed over and
across said subdivision, containing 5/100 acres, more or less.”; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across the SW“WNWY% Section 27
the S%2NE%, NWSEY, SW¥% Section 28, W/iANW!4, NW%4SWY Section 33, SE% Section 32, all in
Township 26 North, Range 5 East, W. M., bounded on the East by the East line of said SWNW4
Section 27, and bounded on the South by South line of said SEY% Section 32, EXCEPTING
THEREFROM, that certain tract of land described in Deed dated February 24, 1998 from The
Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded May 22, 1998 as Document
No. 9805260805, records of King County, Washington, ALSO EXCEPTING THEREFROM, that
certain tract of land described in Special Warranty Deed dated February 24, 1998 from The Burlington
Northern and Santa Fe Railway Company to ANT, LLC recorded July 30, 1998 as Document No.
9807301468, records of King County, Washington, ALSO EXCEPTING THEREFROM, that certain
tract of land described in Special Warranty Deed dated February 24, 1998 from The Burlington Northern
and Santa Fe Railway Company to ANT, LLC recorded May 22, 1998 as Document No. 9805260791,
records of King County, Washington, ALSO EXCEPTING THEREFROM, that certain tract of land
described in Correction Quitclaim Deed dated January 6, 2000 from The Burlington Northern and Santa
Fe Railway Company to ANT, LLC recorded February 11, 2000 as Document No. 20000211000454,
records of King County, Washington, ; also,

That portion of that certain 1000 foot wide Branch Line right of way in the City of Kirkland,
Washington, being 50.0 feet on each side of said Main Track centerline, as now located and constructed,
upon, over and across Blocks 3, 4, 5, 6, 11, 12, 13, 14, 18, 19, 23, 24, 25 and 26, the vacated alley
between Blocks 13 and 14, and vacated Arlington Avenue between Blocks 14 and 19, as said Blocks and
Streets are shown on plat of Lake Avenue Addition to Kirkland as recorded in Volume 6 of Plats, Page
86, Records of said County, together with any right title and interest, if any to those portions of Victoria
Avenue, Harrison Avenue, Moreton Avenue; Jefferson Avenue, and Washington Avenue and Maple
Street and alleys within said Blocks which lie within said 100.0 foot wide Branch Line right of way,
EXCEPTING THEREFROM, that portion of Lot 3, Block 5, Lake Avenue Addition to Kirkland,
according to the official plat thereof in the office of the Auditor of King County, Washington lying
between two lines drawn parallel with and distant, respectively, 34.0 feet and 50.0 feet Westerly of, as
measured at right angles from The Burlington Northern and Santa Fe Railway Company’s (formerly

Northern Pacific Railway) Main Track centerline as now located and constructed upon, over, and across
said Block 5; also,

That portion of that certain 100.0 foot wide Branch Line right of way in the City of Kirkland,
Washingion, being 50.0 feet on each side of said Main Track centerline, as now located and constructed,
upon, over and across Blocks 220, 223, 224, 232, 233, 238, and 241 as said Blocks are shown on the



Supplementary Plat to Kirkland as filed in Volume 8 of King County Plats, at page 5, together with any
right title and interest, if any to those portions of Massachusetts Avenue, Madison Avenue, Michigan
Avenue, Olympia Avenue, Piccadilly Avenue, Cascade Avenue, Clarkson Avenue, Fir Street, and alleys
within said Blocks which lie within said 100.0 foot wide Branch Line right of way; also,

That portion of Lots 1, 2, 4, 37, and all of Lots 3, 38, and 39, Block 227 as said Lots and Blocks are
shown on the Supplementary Plat to Kirkland as filed in Volume 8§ of King County Plats, at page 5, which
lie Northeasterly of a line parallel with and distant 50 feet Southwesterly from, measured at right angles to
said Railway Company’s Main Track centerline as now located and constructed and Southwesterly of a
line parallel with and distant 50 feet Northeasterly from, measured at right angles to said Railway
Company’s Main Track centerline as originally located and constructed; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across the, S4SEY Section 5,
NWUNEY, EaNW Y, EXASW4, Section 8, all in Township 25 North, Range 5 East, W. M., bounded on
the North by the South right of way line of Clarkson Avenue, City of Kirkland, Washington, and bounded
on the West by the West line of said E¥2SW¥, Section 8, EXCEPTING THEREFROM, that certain
tract of land described in Special Warranty Deed dated February 24, 1998 from The Burlington Northern
and Santa Fe Railway Company to ANT, LLC recorded May 22, 1998 as Document No. 9805260787,
records of King County, Washington, ALSO EXCEPTING THEREFROM, that certain tract of land
described in Correction Quitclaim Deed dated May 15, 1999 from The Burlington Northern and Santa Fe
Railway Company to ANT, LLC recorded August 5, 1999 as Document No. 19990805001402, records of
King County, Washington, ALSO EXCEPTING THEREFROM, that certain tract of land described in
Deed dated February 24, 1998 from The Burlington Northern and Santa Fe Railway Company to ANT,
LLC recorded July 28, 1998 as Document No. 9807281544, records of King County, Washington, also;

- That certain 0.23 acre tract of land described in deed dated July 15, 1903 from Samuel F. French to
Northern Pacific Railway Company recorded August 8, 1903 in Book 361 of Deeds, Page 249, records of
King County, Washington, said 0.23 acre tract being described in said deed for reference as follows:

“Commencing at a point in the east line of Lot four (4), Section eight (8), Township twenty-five (25)
North, Range five (5) east, W.M,, that is 395 feet north of the southeast corner of said lot, and running
thence west parallel with the south line of said Lot four (4) 67 feet, more or less, to a point that is 50 feet
distant fron:, when measured at right angles to, the center line of the proposed Seattle Belt Line Branch of
the Northern Pacific Railway Company as the same is now located, staked out and to be constructed
across said Section eight (8); thence running northeasterly paraliel with said railway center line 200 feet;
thence westerly at right angles to said railway center line 30 feet; thence northeasterly parallel with said
railway center line, and 80 feet distant therefrom, 130 feet, more or less, to the east line of said Lot four
(4); thence south along said east line of said Lot four (4) 322 feet, more or less, to the point of beginning;
containing 0.23 acres, more or less.”; also,

That certain strip of land described in deed dated March 3, 1904 from Seattle and Shanghai Investment
Company to Northern Pacific Railway Company recorded March 9, 1904 in Book 387, Page 243, records
of King County, Washington, said sirip being described in said deed for reference as follows:

“A strip of land Two Hundred twenty-five {225) feet in width across that certain parcel of land designated
as Tract “B” in deed from the Kirkdand Land and Improvement Company to H. A. Noble, dated July 13,
1899 of record in the Auditor’s office of King County, Washington in Volume 245 of Deeds, at page 41,
reference thereto being had. Said strip of land hereby conveyed, having for its boundaries two lines that
are parallel with and respectively distant One Hundred (100} feet easterly from, and One Hundred
Twenty-Five (125) feet westerly from, when measured at right angles to, the center line of the Seattle Belt



Line branch of the NORTHERN PACIFIC RAILWAY COMPANY, as the same is now constructed and
located across said Tract “B”, which said Tract “B” is located in Section 17 of Township 25, North of
Range 5 east of the Willamette Meridian”; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across Government Lot 4, Section
8, Government Lots 1, 2, and 3, the EVASWY Section 17, and the NEUMNW %4, NE¥ Section 20, all in
Township 25 North, Range 5 East, W. M., bounded on the North by the South line of thgt certain
hereinabove described (.23 acre tract of land described in deed dated July 15, 1903 from( ) (6

(b) (6) to Northern Pacific Railway Company recorded August 8, 1903 in Book 361 of Deeds, Page 249,
records of King County, Washington and the East line of said Government Lot 4, Section 8, and bounded
on the South by the South line of said NE¥% Section 20, together with such additional widths as may be
necessary to catch the slope of the fill in the N% of said Government Lot 2, Section 17 as delineated in
the 7th described parcel in deed dated June 20, 1903 from Kirkland Land and Improvement Company to
Northern Pacific Railway Company recorded June 26, 1903 in Book 352, Page 582, records of King
County, Washington. EXCEPTING THEREFROM, that portion of said 100.0 foot wide right of way
lying within said hereinabove described parcel of land designated as Tract “B” in deed from the Kirkland
Land and Improvement Company to H. A Noble, dated July 13, 1899 of record in the Auditor’s office of
King County, Washington in Volume 245 of Deeds, at page 41,; also,

That certain tract of land described in deed dated December 26, 1952 from (0) (6) and
(b) (6) et al. to Northern Pacific Railway Company recorded January 14, 1953 in Book
3220 of Deeds, Page 301, in the records of the Auditor’s office of King County, Washington, said tract of
land being described in said deéd for reference as follows:

“That portion of the south half of the northeast quarter (SY,NE!) of Section 20, Township 25 North,
Range 5 East of the Willamette Meridian, described as follows: Commencing at the center of said section;
thence north 0 degrees 18 minutes 24 seconds west along the north and south quarter line of said section
738.60 feet to the center of the county road; thence along said road south 77 degrees 7 minutes east
500.00 feet; thence south 71 degrees 54 minutes east 308.27 feet, more or less; thence north 34 degrees 38
minites east 18.00 feet to a stake in the north margin of said road; thence north 34 degrees 38 minutes
east 609.40 feet, more or less, to the southwesterly margin of the Grantee’s right of way, said margin
being concentric with and distant 50 feet southwesterly, measured radially, from the center line of the
main track of the Grantee's Belt Line as now constructed; thence southeasterly along said margin
approximately 150 feet to a point distant 50 feet southwesterly, measured along the radius of the curve of
said center line, from station 511 plus 50 in said center line (which station is distant 2337.6 feet
sowtheasterly measured along said center line, from the north line of said section), the last-described point
being the true point of beginning; thence southeasterly and southerly along said margin to a point distant
50 feet westerly, measured along the radius of said curve, from station 515 plus 60 in said center line;
thence northwesterly in a straight line to a point distant 110 feet southwesterly measured along the radius
of said curve, from station 514 plus 28 in said center line; thence northwesterly in a straight line to a
point distant 110 feet southwesterly, measured along the radius of said curve, from station 513 plus 28 in
said center line; thence northerly in a straight line to the true point of beginning.”, also,

That portion of that certain 100.0 foot wide Branch Line right of way at said Railway Company’s
Northrup Station, being 50.0 feet on each side of said Branch Line’s Main Track centerline, as originally
located and constructed, upon, over and across Blocks 12, 13, 14, 15, 16, 21, 22, 23 and 24, all within
Kirkland Syndicate First Addition to Seattle, together with any right title and interest, if any to those
portions of Maple Street, Nelson Street, Bixby Street, Kirkland Avenue, Hawks Avenue and Fransen
Avenue which lie within said 100.0 foot wide Branch Line right of way; also,



Those portion of Lots 10, 11, and 12, Block 14, Lots 1, 2, 3, and 4, Block 23 and Lot 10, Block 24, all
within Kirkland Syndicate First Addition to Seattle, lying Southwesterly of a line paraliel with and distant
50 feet Southwesterly from, measured at right angles to said Railway Company’s Main Track centerline
as originally located and constructed; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Railway Company’s Main Track centerline, as originally located and constructed, upon, over and across
the SE4SE¥ Section 20, and the SWY%4SWY Section 21, all in Township 25 North, Range 5 East, W. M.,
bounded on the North by the North line of said SEXSE!Y% Section 20, and bounded on the South by the
South line of said SW%SW4 Section 21, together with any right title and interest, if any to those portions
of Fransen Avenue, Jordan Avenue, FElkoos Avenue, and Railroad Avenue, which lie within said 100.0
foot wide Branch Line right of way; also,

That portion of Block 7, of Kirkland Syndicate’s Second Addition to Kirkland Washington, situate in the
SE%SEY% Section 20, and that portion of said Railway Company’s property situate in the SWYXUSWH4
Section 21, and in the NW4NWY% Section 28, all in Township 25 North, Range 5 East, W. M., lying
Easterly of a line parallel with and distant 50.0 feet Westerly from, measured at right angles and/or
radially to said Railway Company’s Main Track centerline as now located and constructed and Westerly
of a line parallel with and distant 50.0 feet Westerly from, measured at right angles to said Railway
Company’s Main Track centerline as originally located and constructed, bounded on the West by the
West line of said Block 7 and its Northerly prolongation, and bounded on the South by the intersection of
said parallel lines, together with any right, title and interest, if any, to Houghton Street and Railroad
Avenue of Kirkland Syndicate’s Second Addition to Kirkland Washington; also,

That certain 0.63 acre tract of land described in deed dated November 13, 1904 from (0) (6) Et
Ux. to the Northern Pacific Railway Company recorded February 9, 1905 in Volume 408 of Deeds, Page
263, records of King County, Washington, said 0.63 acre being described in said deed for reference ag
follows:

“That part of southwest quarter of southwest quarter (SW/4 of SW/4), Section twenty-one (21), Township
twenty-five (25) north, Range five (5) east, W. M., described by metes and bounds as follows:

“Beginning at a point in the south line of said Section twenty-one (21) fifty (50) feet east from, when
measured at right angles to, the original right of way of Seattle Belt Line Branch of the Northern Pacific
Railway Company, as conveyed by deed executed by (0) (6) dated Oct.
4" 1890 and recorded Dec. 4%, 1890 in volume 116 of deeds, page 114, and running thence north §° 40°
west parallel with and 50 feet distant easterly from said original right of way line a distance of 270 feet to
a point of curve; thence northwesterly along a curve to the left having a radius of 716.8 feet, a distance of
492.7 feet; thence north 48° 5° west a distance of 135 feet more or less, to a point on the said easterly line
of the original right of way of said railway; thence southeasterly along said original easterly right of way
line on a curve to the right having a radius of 859 feet, a distance of 591 feet; thence continuing along said
easterly right of way line south 8° 40’ east, a distance of 260 feet, more or less, to an intersection of said
right of way line with the southern boundary line of said section 21; thence east 50.5 feet, more or less, to
point of beginning, containing 0.63 acres, more or less, situated in the County of King, State of
Washington.”; also,

(SSB(%*) certain strip of land described in deed dated August 3, 1504 from®) (6)
to Northern Pacific Railway Company recorded August 6, 1904 in Book 404 of Deeds, Page
44, records of King County, Washington, said strip of land being described in said deed for reference as
follows:



“A strip of land fifty (50) feet wide lying immediately east of the right of way of said Railway Company
and extending South from the North line of Section 28, Township 25 North Range 5 East a distance of
Six Hundred feet (600) and containing 0.69 acres in the Northwest Quarter of the Northwest quarter
(NWYUNWY) of Section 28 Tp 25 NR 5 E WM ”, EXCEPTING THEREFROM, that portion of said
50 foot wide strip lying Northerly of a line parallel to and 400.0 feet Southerly of the North line of said
NWYENWY of Section 28 ; also,

Parcel 3, of City of Bellevue Short Plat No. 80-16, according to the Short Plat recorded under King
County Recording No. 8101239001, EXCEPTING THEREFROM, that certain tract of land described
in deed dated December 13, 1996 from Burlington Northern Railroad Company to Fibres Intemational,
recorded December 13, 1996 as Document No. 9612130870, records of King County, Washington; also,

Tract B, of City of Bellevue Short Plat No. 80-16, according to the Short Plat recorded under King
County Recording No. 8101239001; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Railway Company’s Main Track centerline, as now located and constructed, upon, over and across the
WLW Section 28, WiANW ! Section 33, all in Township 25 North, Range 5 Fast, W. M., bounded on
the North by the North line of said W%WY: Section 28, and bounded on the South by the South line of
said WYNWY% Section 33, EXCEPTING THEREFROM, that portion of said 100.0 foot wide right of
way lying Easterly of a line parallel with and distant 35 feet Easterly from, measured at right angles to
said Railway Company’s Main Track centerline as now located and constructed and Northerly of a line
parallel to and 400.0 feet Southerly of the North line of said NWYUNWYX of Section 28, ALSO
EXCEPTING THEREFROM, that portion of said 100 foot wide Branch Line right of way lying within
that certain tract of land described in Special Warranty Deed dated June 29, 1999 from The Burlington
Northern and Santa Fe Railway Company to ANT, LLC recorded May 22, 2000 as Document No.
20000522001155, records of King County, Washington, ALSO EXCEPTING THEREFROM, that
certain tract of land described in Deed dated February 24, 1998 from The Burlington Northern and Santa
Fe Railway Company to ANT, LLC recorded May 22, 1998 as Document No. 9805221787, records of
King County, Washingion, ALSO EXCEPTING THEREFROM, that certain tract of land described in
Correction Special Warranty Deed dated June 8, 2001 from The Burlington Northern and Santa Fe
Railway Company to ANT, LLC recorded January 3, 2003 as Document No. 20030103001327, records
of King County, Washington, ALSO EXCEPTING THEREFROM, that certain tract of land described
in Correction Special Warranty Deed dated February 24, 1998 from The Burlington Northern and Santa
Fe Railway Company to ANT, LLC recorded December 28, 1998 as Document No. 9812282942, records
of King County, Washington, ALSO EXCEPTING THEREFROM, that certain tract of land described
in Correction Special Warranty Deed dated March 17, 2000 from The Burlington Northern and Santa Fe
Railway Company to ANT, LLC recorded October 4, 2000 as Document No. 20001004000767, records
of King County, Washington, , also;

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across Lots 1, 2, 3, 4 and 8
of Strawberry Lawn, King County Washington, recorded in Volume 4 of Plats, page 30%, King County,
Washington recorder, together with such additional widths as are necessary to catch the slopes of the cuts
and fills of the roadbed of said Railway in said Lois 1 and 8 of Strawberrv Lawn. King County
Washington, as delineated in deed dated August 31, 1903 from(®) (6) to
the Northern Pacific Railway Company, EXCEPTING THEREFROM, that cerlain tract of land
described in Deed dated February 24, 1998 from The Burlington Northern and Santa Fe Railway
Company to ANT, LLC recorded May 22, 1998 as Document No. 9805260792, records of King County,
Washington, ALSO EXCEPTING THEREFROM, that certain tract of land described in Deed dated



February 24, 1998 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded
July 28, 1998 as Document No. 9807281537, records of King County, Washington, also;

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across the W% Section 4,
Government Lots 1 and 4, E'YAWY% Section 9, Government Lot 1, SWUNWY%, NWY“SWY  Section 16,
Government Lots 4 and 5 Section 17, Government Lots 1, 2, 3 and 4 Section 20, Government Lots 1, 2, 3,
4 and 5 Section 29, all in Township 24 North, Range 5 East, W. M., bounded on the North by the North
line of W% Section 4, and bounded on the South by the South line of said Government Lot 5, Section 29,
together with such additional widths or strips of land as are necessary to catch the slopes of the cuts and
fills of the roadbed of said Railway in the NWUNWY of said Section 4, which said roadbed is to be
constructed having a width at grade of 22 feet and the cuts to have a slope of one to one and the fills to
have a slope of one and one half to one, as delineated in deed dated September 8, 1903 from Lake
Washington Land Company to Northern Pacific Railway Company, recorded in Volume 386 of Deeds,
Page 147, records of King County, Washington, EXCEPTING THEREFROM, that certain tract of land
described in Correction Special Warranty Deed dated April 30, 2001 from The Burlington Northern and
Santa Fe Railway Company to ANT, LLC recorded May 22, 2001 as Document No. 20010522000186,
records of King County, Washington, ALSO EXCEPTING THEREFROM, that certain tract of land
described in deed dated February 24, 1998 from The Burlington Northern and Santa Fe Railway
Company to ANT, LLC recorded July 28, 1998 as Document No. 9807281547, records of King County,
Washington, ALSO EXCEPTING THEREFROM, that certain tract of land described in deed dated
February 24, 1998 from The Burlington Northemn and Santa Fe Railway Company to ANT, LLC recorded
July 28, 1998 as Document No. 9807281545, records of King County, Washington, ALSO
EXCEPTING THEREFROM, that certain tract of land described in deed dated February 24, 1998 fiom
The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded July 28, 1998 as
Document No. 9807281546, records of King County, Washington, ALSO EXCEPTING
THEREFROM, that certain tract of land described in deed dated February 24, 1998 from The Burlington
Northern and Santa Fe Railway Company to ANT, LLC recorded July 28, 1998 as Document No.
9807281543, records of King County, Washington, ALSO EXCEPTING THEREFROM that certain
tract of land described in deed dated June 26, 1998 from The Burlington Northern and Santa Fe Railway
Company to ANT, LLC recorded April 30, 2001 as Document No. 20010430000977, records of King
County, Washington, ALSO EXCEPTING THEREFROM that certain tract of land described in deed
dated June 26, 1998 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC
recorded December 15, 1998 as Document No. 9812151238, records of King County, Washington; also,

That certain Tract T and that certain Tract II described in deed dated September 19, 1967 from State of
Washington to Northern Pacific Railway Company filed for record December 13, 1967 in Book 5023,
Page 546, Auditor’s No. 6278130, records of King County, Washington, said Tracts being described in
said deed for reference as follows:

“Tract I (I'ee)

“All those portion of the Southeast quarter of the Northwest quarter and the Northeast quarter of the
Southwest quarter, Section 9, Township 24 North, Range 5 East, W.M., lying Westerly of the existing
100 foot right of way of the Northern Pacific Railway Company and Easterly of a line described as
follows: Beginning at a point opposite Station REL. R R. 737+00 on the Relocated Ratlyoad Center Line
(as hereinafter described) and 50 feet Westerly therefrom when measured radially thereto (which point
also lies on the Westerly line of said existing railroad right of way); thence Southerly parallel with said
relocated railroad center line to a point opposite REL. R.R. 739+00 theteon; thence Southwesterly in a
straight line to a point opposite REL. R.R. 740+00 on said relocated railroad center line and 130 feet
Westerly therefrom when measured radially thereto; thence Southerly parallel with said relocated railroad



center line a distance of 350 feet, more or less, to an intersection with the Northerly right of way line of
State Highway Project entitled Primary State Highway No. 2 (SR 90), East Channel Bridge to Richards
Road (as hereinafter described); thence North 84°13°42” East along said Nostherly right of way line a
distance of 125 feet, more or less to an intersection with said Westerly line of said existing railroad right
of way and the end of this line description:

“Tract . (Fee)

“All those portion of Lots 13 and 14, Block 1, Mercer Addition, according to the plat thereof recorded in
Volume 17 of Plats, page 8, records of King County and of the Northeast quarter of the Southwest
quarter, Section 9, Township 24 North, Range 5 East, W.M., lying Northwesterly of the existing 100 foot
right of way of the Northern Pacific Railway Company and Southeasterly of a line described as follows:
Beginning at the Southeast corner of said Lot 13, which point also lies on the Northwesterly line of said
existing railroad right of way; thence Northeasterly in a straight line to a point opposite REL. R.R.
753400 on the Relocated Railroad Center Line (as hercinafter described) and 50 feet Northwesterly
therefrom when measured at right angles thereto; thence Northeasterly in a straight line to a point
opposite REL. R.R. 752+00 on said relocated railroad center line and 90 feet Northwesterly therefrom
when measured at right angles thereto; thence Northeasterly parallel with said relocated railroad center
line a distance of 120 feet, more or less, to an intersection with the Southerly right of way line of State
Highway Project entitled Primary State Highway No. 2 (SR 90), East Channel Bridge to Richards Road
(as hereinafter described); thence South 79°37°46” East a distance of 105 feet, more or less, to an
intersection with said Westerly line of said existing railroad right of way and the end of this line
description: ...

..."RELOCATED RAILROAD CENTER LINE DESCRIPTION:

“Beginning at Railroad Station 734+80 on the existing main line center line of the Northern Pacific
Railway Company’s Track in the Southeast quarter of the Northwest quarter, Section 9, Township 24
North, Range 5 East, WM., in the vicinity of Factoria, Washington, which point equals Relocated
Railroad Station (hereinafter referred to as REL. R.R.) 734+80; thence South 20°44°04” East a distance of
21.1 feet to REL. R.R. 735+01.10 T.S.; thence on the arc of an increasing spiral curve to the right having
an “A” value of 5 a distance of 80 feet to REL. RR. 735+81.10 S.C.: thence on the arc of a 4° circular
curve to the right thru a central angle of 49°18° a distance of 1232.50 feet to REL. R.R. 748+13.60 C.S;
thence on the arc of a decreasing spiral curve to the right having an “A” value of 5, a distance of 80 feet to
R.R. 743493.60 S.T.; thence South 31°46° West a distance of 683.96 feet to REL. R.R 755+7756 T.5;
thence on the arc of an increasing spiral curve to the left having an “A” value of 5 a distance of 80 feet to
REL. R.R. 756+57.56 8.C. which point equals Railroad Station 756+91.53 ahead on said existing main
line center line of track in the Southeast quarter of the Southwest quarter, Section 9, and the end of this
center line description.

“SOUTHERLY RIGHT OF WAY LINE OF PRIMARY STATE HIGHWAY NO. 2 (SR 90), EAST
CHANNEL BRIDGE TO RICHARDS ROAD:

“Beginning at the Southwest corner of Lot 21, Block 4, Mercer Addition, according to the plat thereof
recorded in Volume 17 of Plats, page 8, records of King County, and running thence North 79°37°46”
West a distance of 324.08 feet.

“NORTHERLY RIGHT OF WAY LINE OF PRIMARY STATE HIGHWAY NO. 2 (SR 90), EAST
CHANNEL BRIDGE TO RICHARDS ROAD:



“Beginning at REL. R.R. 746+28.83 P.O.C. on the Relocated Railroad Center Line (as above described);
thence South 84°03°37” West a distance of 344.01 feet; thence North 5°56°23” West a distance of 212.5
feet; thence North 80°02°48” East a distance of 109.27 feet; thence North 5°56°23” West a distance of 25
feet; thence North 70°51°54” East a distance of 196.18 feet to the true point of beginning of this line
description; thence North 84°13742” East a distance of 294.43 feet.”; also

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across Government Lot 1, Section
32, Township 24 North, Range 5 East, W. M, King County, Washington, bounded on the North and
South by the North and South lines of said Govermment Lot 1; also,

That certain 100 0 foot wide Branch Line right of way, upon, over and across Government Lot 2, Section
32, and Government Lots 3 and 4 Section 31, all in Township 24 North, Range 5 Fast, W. M., King
County, Washington, as described in Deed dated September 8, 1903 from Lake Washington Belt Line
Company to Northern Pacific Railway Company, recorded in Volume 386 of Deeds, Page 147, records of
King County, Washington. EXCEPTING THEREFROM, that certain tract of land described in deed
dated September 14, 2001 from The Burlington Northern and Santa Fe Railway Company to Barbee
Forest Products, Inc., ALSO EXCEPTING THEREFROM, that portion of that certain iract of land
described in deed dated March 23, 1936 from Northermn Pacific Railway Company to Frank Walloch,
Iying within said Government Lot 2, ALSO EXCEPTING THEREFROM, that certain tract of land
described in deed dated May 8, 1990 from Burlington Northern Railroad Company to ® 6)

and (0) (6) recorded as document 9005101552, records of King County, Washington, ALSO
EXCEPTING THEREFROM, that certain tract of land described in deed dated March 19, 1992 from
Burlington Northern Railroad Company o (b) (6) also, ALSO
EXCEPTING THEREFROM, that certain tract of land described in deed dated February 1, 1937 fom
Northern Pacific Railway Company to (b) (6) , ALSO EXCEPTING
THEREFROM, that portion of that certain tract of Iand described in Quitclaim Deed dated February 28,
1998 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded April 20,
1999 as Document Number 9904210268, records of King County, Washington, ALSO EXCEPTING
THEREFROM, that portion of that certain tract of land described in Correction Deed dated May 26,
1999 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded June 17,
1999 as Document Number 19990617000619, records of King County, Washington, ALSO
EXCEPTING THEREFROM, that portion of that certain tract of land described in Correction Deed
dated May 5, 1999 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC
recorded June 17, 1999 as Document Number 19990617000620, records of King County, Washington,
ALSO EXCEPTING THEREFROM, that portion of that certain tract of land described in Quitclaim
Deed dated June 26, 1998 from The Burlington Northern and Santa Fe Railway Company to ANT, L1LC
recorded June 17, 1999 as Document Number 19990617000618, records of King County, Washington,
ALSO EXCEPTING THEREFROM, that portion of that certain tract of land described in Correction
Deed dated May 6, 1999 from The Burlington Northern and Santa IFe Railway Company to ANT, LLC
recorded June 17, 1999 as Document Number 19990617000621, records of King County, Washington,
ALSO EXCEPTING THEREFROM, that portion of that certain tract of land described in Correction
Deed dated May 6, 1999 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC
recorded February 24, 1998 as Document Number 20001030000428, records of King County,
Washington; also,

That certain tract of land described in deed dated March 17, 1904 from The Lake Washington Land
Company to Northern Pacific Railway Company, situated in Lot 3, Section 31, Township 24 North,
Range 5 East, W. M., King County, Washington, said tract being described in said deed for reference as
follows:



“All that portion of said Lot tlree (3) lying between the eastern line of the right of way of the Northern
Pacific Railway Company over and across said lot and a line drawn paraliel with and twelve and one-half
(12-1/2) feet distant easterly from the center line of said Seattle Belt Line Branch of the Northern Pacific
Company as the same is now temporarily located and constructed over and across said lot, and containing
on-fourth of an acre, more or less ...” EXCEPTING THEREFROM, that portion of that certain tract of
land described in Quitclaim Deed dated February 28, 1998 from The Burlington Northern and Santa Fe
Railway Company to ANT, LLC recorded April 20, 1999 as Document Number 9904210268, records of
King County, Washington, ALSO EXCEPTING THEREFROM, that portion of that certain tract of
land described in Correction Deed dated May 26, 1999 from The Burlington Northern and Santa Fe
Railway Company to ANT, LLC recorded June 17, 1999 as Document Number 19990617000619, records
of King County, Washington, ALSO EXCEPTING THEREFROM, that portion of that certain tract of
land described in Correction Deed dated May 5, 1999 from The Burlington Northern and Santa Fe
Railway Company to ANT, LLC recorded June 17, 1999 as Document Number 19990617000620,
records of King County, Washington, ALSO EXCEPTING THEREFROM, that portion of that certain
tract of land described in Quitclaim Deed dated June 26, 1998 from The Burlington Northern and Santa
Fe Railway Company to ANT, LLC recorded June 17, 1999 as Document Number 19990617000618,
records of King County, Washington, ALSO EXCEPTING THEREFROM, that portion of that certain
tract of land described in Correction Deed dated May 6, 1999 from The Burlington Northemn and Santa Fe
Railway Company to ANT, LLC recorded June 17, 1999 as Document Number 19990617000621, records
of King County, Washington, ALSO EXCEPTING THEREFROM, that portion of that certain tract of
land described in Correction Deed dated May 6, 1999 from The Burlington Northern and Santa Fe
Railway Company to ANT, LLC recorded February 24, 1998 as Document Number 20001030000428,
records of King County, Washington; also,

That portion of said Railway Company’s property situated in Government Lot 1, Section 6, Township 23
North, Range 5 East, W. M., King County, Washington, lying Southwesterly of a line parallel with and
distant 50.0 feet Northeasterly from, measured at right angles to said Railway Company’s Branch Line
Main Track centerline as originally located and constructed, and Northeasterly of the Southwesterly
boundary of that certain 100 foot strip described in Judgment and decree of Appropriation, No. 40536,
dated February 8, 1904 in the Superior Cowrt of the State of Washington in and for the County of King,
bounded on the North by the North line of said Lot 1, Section 6, and bounded on the South by a line
radial to said Railway Company’s Main Track centerline, as now located and constructed at a point
distant 65.5 feet Northwesterly of the East line of said Lot I, Section 6, as measured along said Main
Track centerline



EXHIBIT B

COVENANTS

Section 6. Condition of Property.

(a) Port and County have been, or by Closing will have been, allowed to make an inspection
of the Property. Subject to BNSF’s express representations, warranties and obligations under this
Agreement and the Deed, PORT AND COUNTY ARE PURCHASING THEIR INTERESTS IN
THE PROPERTY IN AN "AS-IS WITH ALL FAULTS" BASIS WITH ANY AND ALL PATENT
AND LATENT DEFECTS, ARE NOT RELYING ON, AND HEREBY WAIVE ANY
WARRANTY OF MERCHANTABILITY, HABITABILITY, FITNESS FOR A PARTICULAR
PURPOSE AND ANY OTHER REPRESENTATION OR WARRANTIES, EXPRLESS OR
IMPLIED, OF ANY KIND WHATSOEVER FROM BNSF WITH RESPECT TO ANY MATTERS
CONCERNING THE PROPERTY including, but not limited to the physical condition of the Property;
zoning status; tax consequences of this transaction; utilities; operating history or projections or valuation;
compliance by the Property with Environmental Laws (defined below) or other laws, statutes, ordinances,
decrees, regulations and other requirements applicable to the Property; the presence of any Hazardous
Substances (defined below), wetlands, asbestos, lead, lead-based paint or other lead containing structures,
urea formaldehyde, or other environmentally sensitive building materials in, on, or under the Property; the
condition or existence of any of the above ground or underground structures or improvements, including
tanks and transformers in, on or under the Property; the condition of title to the Property, and the Third
Party Leases/Licenses permits, orders, or other agreements, affecting the Property (collectively, the
“Condition of the Property™).

(b) Port and County individually represent and warrant for itself to BNSF that except for
BNSF's express representations, warranties and obligations under this Agreement and the Deed, Port and
County each has not relied and will not rely on, and BNSF is not liable for or bound by, any warranties,
guaranties, statements, representations or information pertaining to the Property or relating thereto made
or furnished by BNSF, the manager of the Property, or any real estate broker or agent representing or
purporting to represent BNSF, to whomever made or given, directly or indirectly, orally or in writing.

(c) Subject to BNSF’s express representations, warranties and obligations under this
Agreement and the Deed Port and County assume the risk that Hazardous Substances or other adverse
matters may affect the Property that were not revealed by Port’s or County’s inspection and except to the
extent of BNSFE’s express representations, warranties and obligations under this Agreement and the Deed,
Port and County each waives, releases and discharges forever BNSF and BNSF’s officers, directors,
shareholders, employees and agents (collectively, “BNSF Parties”) from any and all present or future
claims or demands, and any and all damages, losses, injuries, liabilities, causes of actions (including,
without [imitation, causes of action in tort) costs and expenses (including, without limitation fines,
penalties and judgments, and attorneys’ fees) of any and every kind or character, known or unknown
(collectively, “Losses™), which Port or County might have asserted or alleged against BNSF Parties
arising from or in any way related to the Condition of the Property or alleged presence, use, storage,
generation, manufacture, transport, release, leak, spill, disposal or other handling of any Hazardous
Substances in, on or under the Property. Losses shall include without limitation (a) the cost of any
investigation, removal, remedial or other response action that is required by any Environmental Law, that
is required by judicial order or by order of or agreement with any governmental authority, or that is
necessary or otherwise is reasonable under the circumstances, (b) Losses for injury or death of any
person, and (c) Losses arising under any Environmental Law enacted after transfer. The term
"Environmental Law" means any federal, state or local statute, regulation, code, rule, ordinance, order,
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judgment, decree, injunction or common law pertaining in any way to the protection of human health or
the environment, inciuding without limitation, the Resource Conservation and Recovery Act, the
Comprehensive Environmental Response, Compensation and Liability Act, the Toxic Substances Control
Act, the Model Toxics Control Act, the Water Pollution Control Act, laws concerning above ground or
underground storage tanks, and any similar or comparable state or local law. The term "Hazardous
Substance" means any hazardous, toxic, radioactive or infectious substance, material or waste as defined,
listed or regulated under any Environmental Law, and includes without limitation petroleum oil and any
of its fractions.

BNSF, Port and County acknowledge that the compensation to be paid to BNSF for the Property
reflects that the Property is being conveyed subject to the provisions of this Section 6 which provisions
shall be included in the deed and which shall be covenants running with the Land.

Section 7. Environmental Obligations.

(a) Consistent with Section 4.2 of this Agreement, if, prior to the expiration of the Review
Period, the Port or County notifies BNSF in writing of an existing condition affecting the Property (an
“Identified Condition”) that is unacceptable to the Port or County, as determined by the Port and County in
their respective sole and absolute discretion, and BNSF does not verify in writing by the earlier of: (i) fifieen
(15) business days thereafter or the end of the Review Period, that such Condition is a condition that BNSF is
obligated to Cure in a manner acceptable to the identifying Party pursuant to this Section 7, then the Port or
County may terminate this Agreement and the South Agreement together, by written notice to BNSF in
accordance with the provisions of Section 4.2 of this Agreement. If the Port or County timely notifies BNSF
in writing of an Identified Condition, the Port, County and BNSF shall negotiate diligently and in good faith
to reach agreement on Curing such condition. If the portion of the Property affected by an Identified
Condition can be excluded from the sale without materially interfering with Port’s and County’s future
use of the Property, as determined by the Port and County (as applicable) in their respective sole and
absolute discretion, then BNSF may affect Cure prior to Closing by excluding such affected portion of the
Property without any price adjustment and to the extent so excluded BNSF shall have satisfied its
obligations under this Agreement to Cure the portion of the Property so excluded, provided, however, that
any such Cure by exclusion must first be agreed to in writing by the Port (and County, if it relates to the
Railbanked Portion.) If Port and County do not terminate this Agreement under Sections 4.2 and 7(a) and
proceed to Closing, they shall not be deemed to have waived or released BNSF from any obligations to
Cure set forth in Section 7(c), below.

(b) BNSF shall be responsible to investigate, remediate, respond to or otherwise cure
(collectively, “Cure™) as and when required by and in accordance with Envirommental Laws any
Identified Condition that concerns a release of Hazardous Substances on the Property occurring prior to
the Closing or a violation of Environmental Laws concerning the Property occuizing prior to the Closing
to the extent that BNSF has agreed to Cure, and to the standards that BNSF has agreed to satisfy, in
writing prior to the expiration of the Review Period Notwithstanding the preceding sentence, BNSF shali
not be responsible to Cure any such Identified Conditions to the extent Port or County or their respective
agents, or contractors materially exacerbate such Identified Condition during construction performed by
or for Port or County, excluding superficial or de minimis activity performed by Port or County. Further,
BNSF shall not be responsible to Cure any Identified Condition that was not caused by BNSF or its
agents, contractors or invitees. Port and County shall cooperate with BNES in its efforts to Cure any
Identified Condition concerning a release of Hazardous Substances on the Property.

(c) (i) For Hazardous Substances released on the Property that BNSF has not agreed to
Cure prior to Closing, whether or not BNSF has been notified under Section 7 (a) that such releases are an
Identified Condition, BNSF shall pay to the Port or County the costs to investigate, remediate, respond to



or otherwise cure (collectively "Remediate” or "Remediation”) any such Hazardous Substance releases,
or any violation of Environmental Laws prior to Closing, to the extent occurring as a result of the
operations of BNSF or its corporate predecessors, or the agents, employees, invitees or contractors of
BNSF or its corporate predecessors. BNSF shall pay to the Port or County such costs to Remediate as
and when required by and in accordance with Environmental Laws to standards for the Property that the
applicable regulatory agency would apply had the Property continued to be used as a freight railroad, and
to standards for other affected properties that the applicable regulatory agency would apply for such
properties. BNSF shall not be responsible for (1) any costs of Remediation to the extent the Port or
County or their respective agents, contractors or invitees materially exacerbate the released Hazardous
Substances during construction performed by or for Port or County (excluding superficial or de mimimis
activity performed by Port or County), or (2) any duplication of efforts by County or Port or their
respective agents, contractors or invitees.

(i) As among BNSF, Port and County, any Remediation for which this Section 7(¢)
applies would be carried out by the Port or County. BNSF shall cooperate with such Remediation.

(iif)  The obligations of BNSF under this Section 7{c) apply only to Remediation
ordered or approved by the applicable regulatory agency, provided that for Remediation approved by the
applicable regulatory agency BNSF shall have agreed in writing to the Remediation prior to such
approval, which agreement by BNSF shall not be unreasonably withheld, conditioned or delayed. The
obligations of BNSF, Port and County under this Section 7(c) also apply regardless of which entity is
issued an order by the applicable regulatory agency.

(d) Other than BNSF’s obligations under this Section 7, as among BNSF, Port and County,
Port and County will be responsible for the all other costs of Remediation of Hazardous Substances
reieased on or from the Property or violations of Environmental Laws.

(e} The Section 7 obligations runming from BNSF to the Port and County, and the Section 7
rights running to BNSF from the Port and the County, will be allocated as between the Port and County in
the manner separately agreed to by the Port and the County.

(H The provisions of this Section 7 shall be included in the Deed and shall run with
the land.



ASSIGNMENT OF THIRD PARTY LEASES/LICENSES AND OTHER CONTRACTS

THIS ASSIGNMENT AND ASSUMPTION OF THIRD PARTY LEASES/LICENSES (this
“Assignment™) is entered into as of December [§ , 2009, by BNSF RAILWAY COMPANY
(“Assignor”) and PORT OF SEATTLE (“Assignee”).

RECTTALS

A. Assignor and Assignee are parties to that certain Donation Agreement (Woodinville
Subdivision — South Rail Line) dated as of May 12, 2008 as amended (the “Agreement™), pursuant to
which Assignee has agreed to purchase and Assignor has agreed to sell certain real property (the

“Property”).
B. Assignor is a party to the Third Party Leases/Licenses as described in the Agreement.

C. Assignor wishes to assign, and Assignee wishes to assume, all of Assignot’s right, title
and interest in and to the Third Party Leases/Licenses excluding all Fiber Optic Agreements (collectively,
the “Assigned Agreements™). It is the intent of the parties that their respective rights and obligations
under the Fiber Optic Agreements as they relate to the Property shall be governed by applicable law and
the parties do not infend to modify the operation of law with respect thereto.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Assignor, and Assignee hereby agree as follows:

1 Assignment. To the extent assignable, Assignor hereby assigns, transfers, and sets over unto
Assignee all of Assignor’s right, title and interest in and under the Assigned Agreements subject to
the following sentences of this Section. To the extent any Assigned Agreement relates to other
property owned by Assignor (“Other Property™) then the foregoing assignment shall only apply as
to the Property and not apply as to Other Property. For Assigned Agreements that relate to more
than just the Property, Assignee shall not be entitled to any rent or proration of rent thereunder.

2 Assumption; Succession. To the extent assigned as set forth above, Assignee hereby assumes all of
Assignor’s duties and obligations under the Assigned Agreements arising and accruing from and
after the date of this Assignment and Assignee succeeds to the interests of Assignor under the
Assigned Agreements. Assignee hereby agrees to indemnify, defend and hold Assignor harmless
from and against any and all claims of any kind or nature arising from or related to such Assigned
Agreements on or after the date hereof. Assignor hereby agrees to indemnify, defend and hold
Assignee harmless from and against any and all claims of any kind or nature arising from or related
to such Assigned Agreements prior to the date hereof.

3  Binding Effect. This Assignment shall be binding upon and shall inure to the benefit of the parties
thereto and their respective successors and assigns.

4 Governing Law. This Assignment shall be governed by and interpreted in accordance with the laws
of the State of Washington.

5  Execution in Counterparts. This Assignment may be executed in counterparts, each of which shall
constitute an original and all of which together shall be deemed a single document.

Woodinville South Assignment 1



The parties hereto have executed this Assignment as of the dafe first written above.

BNSF RAILWAY COMPANY

By: Toclwrd S ZJM
Name: Richard E. Weicher
Title: Vice President & General Counsel - Regulatory

PORT OF SEATTLE

Name: Tay Yeshitani
Title:  Chiff Executive Officer

Woodinville Scuth Assignment 2



INTERLOCAL AGREEMENT BETWEEN KING COUNTY AND THE PORT OF
SEATTLE REGARDING EASTSIDE RAIL CORRIDOR

This Agreement is hereby entered into by King County, a home rule charter County and
political subdivision of the State of Washington (the “County’), and the Port of Seattle, a
municipal corporation of the State of Washington (the “Port”).

WHEREAS, the Port and County are entering into a purchase and sale agreement and a
donation agreement ("Acquisition Agreements") with the BNSF Railway Co. ("BNSF") to
acquire the Eastside Rail Corridor ("Subdivision"), which is a railroad corridor that includes a
portion of the Woodinville Subdivision extending north approximately from mile post 5.0 in
Renton, Washington to and including the railroad bridge at milepost 38.4 in Snohomish County,
Washington, and a portion of the Redmond Spur extending approximately from milepost 0.0 in
Woodinville south to milepost 7.3 in Redmond;

WHEREAS, at closing the Port will acquire a portion of the Subdivision subject to
continuing freight railroad service (the "Freight Property™), and will acquire a portion of the
Subdivision in railbanked status (the "Property”). The Freight Property is located in the
Woodinville Subdivision between milepost 23.8 and milepost 38.4 in Snohomish County. The
Property is located in the Woodinville Subdivision between milepost 23.8 and approximately mile
post 5.0, and within the Redmond Spur between mile post 0.0 and mile post 7.3;

WHEREAS, the County has performed substantial negotiations with BNSF and due
diligence regarding the Subdivision, which work is of significant benefit to the Port for its
acquisition of the Subdivision;

WHEREAS, the Parties desire to convert the Property to public uses, including trail uses,
following the acquisition of the Subdivision by the Port pursuant to and in accordance with 49
C.F.R. 1152.29 and Section 8(d) of the National Trails System Act (also known as the “Rails-to-
Trails Act™), 16 U.S.C. 1247(d) (collectively, and as any of the foregoing may hereafter be
amended or interpreted by binding judicial or administrative authority, the “Railbanking
Legislation™);

WHEREAS, the Port desires the County to be the Interim Trail User for the Property
because the County has substantial expertise and experience in acquiring, developing, maintaining
and operating public trails, and the County is willing to assume this responsibility so long as it has
sufficient rights to the Property to serve as the Interim Trail User and develop, maintain and operate
a public trail thereon;

WHEREAS, the Parties intend that the Property will be put to use for regional recreational
trail and for other public transportation use, including but not limited to rail or other
transportation purposes other than interstate freight service ("Transportation Use"), and that the
intended trail use will not prevent Transportation Use on the Property, but rather will be designed
and developed to accommodate Transportation Use on the Property;
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WHEREAS, the Parties acknowledge and agree that any railbanking, trail use or other
public purpose proposed for the Property will be subject to the authorization and jurisdiction of
the Surface Transportation Board (“STB” or the “Board™). STB authorization for the intended
railbanking will be obtained upon the issuance of a Notice of Interim Trail Use (“NITU”} in
accordance with the Board’s applicable rules and procedures;

WHEREAS, to facilitate the role of the County as the Interim Trail User, the County is a
party to the Acquisition Agreements for the limited purpose of securing its rights to the Property
by contributing to the purchase price, acquiring a Public Multipurpose Easement (defined below)
from the Port on the Property at closing, and obtaining the same rights and obligations under the
Acquisition Agreements with BNSF related to the inspections, title, representations, warranties,
condition of property, environmental matters, contingencies, and remedies with regard to the
Public Multipurpose Easement on the Property as the County would have were it to obtain the
Easement directly from BNSF under the Agreements;

WHEREAS, the Parties agree that it may be in the public interest for the County to acquire
directly from BNSF certain segments of the Property at closing through a partial assignment to the
County of the Port's rights and obligations in the Acquisition Agreements with BNSF;

WHEREAS, the Parties agree that if after closing the Port in good faith determines to
transfer any or all of the Subdivision, that the County and other appropriate public agencies in the
state should have the first opportunity to acquire such property;

WHEREAS, the Parties agree that acquisition of the Property is of substantial benefit to the
region, that the Port and the County will jointly carry out a formal, multi-agency process ("Regional
Process™) to plan and recommend appropriate uses of the Property, and that the existing rails will be
kept in place while the Regional Process considers the appropriate uses of the Property; and

WHEREAS, the parties are each authorized to enter into this Agreement pursuant to
RCW 39.34 (the Interlocal Cooperation Act), RCW 39.33 (Intergovernmental Disposition of
Property) and Article 11 of the Washington State Constitution.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, it is agreed by the parties as follows:

1. Purpose of the Agreement and relationship to Acquisition Agreements.

1.1 The purpose of this Agreement is o facilitate the acquisition, planning,
development, maintenance and operation of the Subdivigion for the benefit of the public, and to
coordinate between the Port and the County implementation of the Acquisition Agreements.

1.2 Unless otherwise indicated, all terms used herein are defined as in the Acquisition
Agreements.
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2. King County and Port 1o Provide Negotiation and Due Diligence Materials,

2.1 The County will promptly provide to the Port copies of the following materials
that have resulted from the County's significant negotiation and due diligence activities:

2.1.1 Preliminary title commitments;

2.1.2  The County's reviews of the preliminary title commitments to the extent
such reviews are completed;

2.1.3  Maps and documents prepared by Pacific Northwest Title;

2.1.4  One set of GIS aerial photographs of the Subdivision prepared by the
County;

2.1.5 Track maps provided from BNSF to the County;
2.1.6  One set of value section maps provided from BNSF to the County;
2.1.7  All written materials provided to the County by RL. Banks and Associates;

2.1.8 The completed appraisal of the Subdivision prepared for the County by
Allen Brackett Shedd Real Estate Appraisers; and

2.1.9 The completed Screening Level Environmental Review of the Subdivision
prepared for the County by Camp Dresser & Mckee, Inc. ("CDM"), the associated materials
provided with the Review, and any follow-up materials provided by CDM.

2.2 All materials will be provided by the County in AS IS condition, with no
representation or warranty as to the accuracy or completeness of the contents of the materials.

2.3 The Port will pay the County $500,000 for these materials at Closing.

2.4 Upon request of the County, Port will promptly provide to the County copies of
materials in its possession that are comparable in nature and subject matter to the materials to be
provided by the County under Section 2.1 of this Agreement and Port will receive from County
reasonable compensation for such maierials to be mutually agreed to by Port and County. All
such materials will be provided by the Port in AS IS condition, with no representation or
warranty as o the accuracy or completeness of the contents of the materials.

2.5  Under this Section 2, neither Party shall be obligated to provide any materials to
the other that are atforney-client or attorney work product materials.

3. Obligations of the Port and the County relating to the Acquisition Agreements.

3.1 The County shall be the Interim Trail User under 49 C.F.R. 1152.29 and 16
U.S.C. 1247(d) for the Property, and in doing so shall assume the following obligations regarding
the Property in the manner required by the Statement of Willingness to Assume Financial
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Responsibility required as a condition precedent to the issuance of a NITU (the “SWAFR”) in
accordance with the Railbanking Legislation: (i) all responsibility for the management of the
Property; (ii) all responsibility for all legal liabilities arising out of or relating to the transfer, use,
possession, management, operation or control of the Property; and (iii) all other obligations
arising under the NITU, the SWAFR, and/or the Railbanking Legislation as it applies to the
Property (together "Railbanking Obligations™).

3.2 Consistent with Section 8.1 of the Acquisition Agreements, BNSF will file a
request with the STB for authorization to abandon the Property, and the County shall timely take
the steps necessary to apply to the STB to become the Interim Trail User for the Property and to
receive the reactivation rights at Closing, including the SWAFR, and shall at Closing and after
STB approval execute a Trail Use Agreement with BNSF that includes transfer to the County of
the reactivation rights for the Property.

3.3 Consistent with Section 9.2 of the Acquisition Agreements, the Port shall at
Closing grant the County a Public Multipurpose Easement over the Property ("Easement") in
substantially the form attached to hereto and incorporated herein as Exhibit A. The terms of the
Easement shall be enforceable as a matter of contract under this Agreement, and as binding
easement obligations running with the land.

3.4 Consistent with Section 2 of the Acquisition Agreements the County shall pay the
Port $1,903,000 at Closing for the Easement.

3.5  The County and Port shall participate in the implementation of the Acquisition
Agreements according to their respective interests therein and in cooperation with one another.
Each Party shall, upon request, share with the other, all materials concerning the Property
provided to it by BNSF. Such materials will be provided in AS IS condition, with no
representation or warranty as to the accuracy or completeness of the contents of the materials.
Each Party shall have the right fo participate in all discussions and negotiations with BNSF
concerning or affecting the Property.

3.6 With regard to Section 4.3 of the Acquisition Agreements concerning the
Title/Survey Inspection for the Property, the Port, with the agreement of the County, shall give
timely joint notice of any objections to title, which notice shall include any objections raised by
either Party.

3.7  Withregard to Section 10.1 of the Acquisition Agreements concerning Port or
County's default, in the event of a material default where BNSF elects to terminate the
Acquisition Agreements and retain $5,000,000 (five million dollars) of Earnest Money, Port shall
be responsible for such damages if it causes such breach, County shall be responsible for such
damages if it causes such breach, and if both Port and County cause such breach, each shall be
responsible for damages based on each Party's relative contribution to such breach.

3.8 With regard to Section 10.2 of the Acquisition Agreements concerning BNSF's
default, in the event of a material default by BNSF the Port and the County will cooperate in
good faith to make a joint determination and provide notice to BNSF as to their remedy election.
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If both Port and County desire to obtain specific performance of BNSF's obligations under the
Acquisition Agreements, then the Parties shall together elect to obtain specific performance
under Section 10.2 of the Acquisition Agreements, and each Party shall bear its own expenses to
pursue such remedy. If Port desires to obtain specific performance of BNSF's obligations under
the Acquisition Agreements and the County does not, then the Parties shall together elect to
obtain specific performance under Section 10.2 of the Acquisition Agreements and the County
shall if requested in writing by the Port participate in and support any effort to obtain specific
performance, provided the Port shall pay and/or reimburse all costs and liabilities, including legal
fees and expert fees, of such effort or that may result from such effort, both on behalf of itself
and the County. If County desires to obtain specific performance of BNSF's obligations under
the Acquisition Agreements and the Port does not, then the Parties shall together elect to
terminate the Acquisition Agreements under Section 10.2 of the Acquisition Agreements.

3.9  The County shall have the right to enforce directly against BNSF the terms of the
Acquisition Agreements for the Property, including without limitation issues that relate to title,
condition of the property, and environmental matters. The Port may also seek to enforce the terms
of the Acquisition Agreements for the Property. To the extent that both Parties seek to enforce
those terms, the Port and the County shall cooperate with one another to do so, and with regard to
the liability of the Port and the County on one hand and BNSF on the other hand, the Port and
County will allocate liability between themselves pursuant to this Agreement and the Easement.

4, Rights and Obligations of the Port and the County Regarding the Property: Planning
Period.

4.1.  The rights and obligations of the Port and the County regarding the Property are set
forth in detail in the Easement.

4.2 Planning Period.

The rights and obligations of the Parties in the Easement shall be supplemented by this
Agreement as to the limited period of time between the execution of this Agreement and the joint
determination of the Parties under Section 2.1.1 of the Easement. This period of time shall be
referred to as the Planning Period.

4.2.1  Prior to Closing the Port and the County will jointly decide what capital
improvements, such as fencing, barriers or signage, if any, are initially needed to address safety
concermns on the Property. After Closing such capital improvements shall be carried out as set forth
in Section 3.2.1 of the Easement.

4.2.2  During the Planning Period the Port and the County will not remove any
existing rails on the Property.

4.2.3 During the Planning Period the County and Port may conduct surveys,
mapping, geotechnical, environmental investigations or other similar activities ("Planning
Activities") on any portion of the Property not subject to Transportation Use associated with the
Regional Process, provided the Port shall provide the County written notice of any invasive
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activities, and thereafter the Port and the County will coordinate the conduct of such activities. The
County shall have the right to perform Planning Activities for any portion of the Property that is
subject to Transportation Use during the Planning Period in coordination with the Transportation
User.

5. Indemnification, Insurance and Hazardous Substances Liability.

Indemnification, insurance and hazardous substances liability issues related to the Property are as
set forth in the Fasement.

6. King County Right to Partial Assignment of Acquisition Agreements.

6.1 On or before 5:00 pm on July 1, 2008, Port may, subject to King County Council
approval, assign to County all of its rights under the Acquisition Agreements to acquire the
segment of the Property on the Woodinville Subdivision between approximately mile post 5.0 in
Renton and mile post 11.8 in Bellevue at a point just north of the Wilburton Trestle, the
Redmond Spur, or both, such that at closing the County would acquire ownership of such
segments by paying to the Port a per-segment price to be determined by the appraisal by appraiser
Murray Brackett of Allen Brackett Shedd Real Estate Appraisers referenced in Section 2.1.8 of
this Agreement.

6.2  Ifthe Port assigns to the County the right to purchase one or more segments of the
Subdivision, then upon such assignment County shall assume all the rights and obligations of the
Port vis-a-vis BNSF under the terms of the Acquisition Agreements as to such segments, and the
provisions of this Agreement relating to the grant by the Port of the Easement shall not apply to
any such segments.

7. Future Disposition of Subdivision.

7.1  King County Right of First Opportunity to Acquire.

After Closing, should the Port in good faith determine {o offer or agree to transfer
ownership of any or all of the Subdivision to any entity, the Port shall provide the County with
one-hundred-twenty days notice of such determination and offer the County the right to purchase
such property at an amount as determined by the appraisal prepared by appraiser Murray Brackett
of Allen Bracket Shedd Real Estate Appraisers referenced in Section 2.1.8 of this Agreement,
plus compounded annual interest from the date the Port acquired the Subdivision from BNSF at a
rate equal to three percent per annum (the "Price"). If the County does not exercise the right to
purchase such property within that period, the right to purchase such property in an amount no
greater than the Price may be exercised within one hundred twenty days thereafter by any other
public agency in the State authorized to provide transit, rail services or public trails. If no such
agency exercises the right to purchase such property within that period, all rights of the County
under this section as to that particular portion of the Subdivision shall immediately terminate,
and the Port may transfer that particular portion of the Subdivision to any entity and on any terms
it deems appropriate.
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7.2 Railbanking Freight Property.

After Closing, should any entity seek to abandon or discontinue the obligations to provide
freight common carrier service for any or all of the Freight Property, then Port and County shall
cooperate to allow the County or another appropriate entity to seek a NITU or CITU in order to
railbank such Property.

7.3  Therights and obligations in this Section 7 shall continue in full force and effect
0 long as the Port continues to own all or a portion of the Subdivision.

. Regional Planning Process for BNSF Corridor.

The Port and the County will cooperate in good faith with one another to jointly carry out
a formal, multi-agency process to plan and recommend appropriate uses of the Property.

9, Agreement Contingency.

This Agreement is contingent on Closing as required by the Acquisition Agreements. If the
Acquisition Agreements are terminated without the Closing having occurred, this Agreement will
terminate, except that it will continue in full force and effect as to any obligations or disputes that
arose under the Acquisition Agreements or under this Agreement prior to or as part of such
termination.

10. Duration.

This Agreement shall continue in effect so long as the Port owns all or a portion of the
Property and the County is the Interim Trail User and holder of the Easement for all or a portion of
the Property. If this Agreement expires under this Section 10, it will only be partially terminated In
such case, the Agreement will continue in full force and effect as to any obligations or disputes that
arose prior to such expiration and it will continue in full force and effect as to the terms of Section
7.

11. Administration and Identification of Contacts.

This Agreement shall be administered by Rod Brandon, Director of Environmental
Sustainability, Office of the King County Executive and Joe McWilliams, Managing Director,
Real Estate and Property Management, which shall be contacted as follows:

County:

Office of the King County Executive

701 Fifth Avenue, Suite 3210

Secattle, WA 98104

Attn:  Rod Brandon, Director of Environmental Sustainability
Fax No. 206-296-0194
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Port:

Port of Seattle

Real Estate and Property Management

P.O. Box 1209

Seattle, WA 98111

Attn:  Joe McWilliams, Managing Director
Fax No. 206-728-3722

12. Dispute Resolution.

12.1  Any claim, dispute or other matter in question arising out of or related to this
Agreement, including any inability of the Parties to make joint determinations as called for by
this Agreement ("Disputes") shall be exclusively subject to the following alternative dispute
resolution procedure as a condition precedent to the institution of legal or equitable proceedings
by either party. This requirement cannot be waived except by an explicit written waiver signed
by the Parties.

12.2  The Parties shall negotiate in good faith and use their best efforts to resolve any
Disputes that may develop under this Agreement. The Port’s Chief Executive Officer (or his/her
designee) and the King County Executive(or his’her designee) along with any staff or technical
persons any of the Parties desire, shall meet within seven (7) days after written request from
either party and attempt to resolve a Dispute. The Parties may agree to extend the time provided
for in this Section for an additional seven {7) days.

12.3  If a Dispute is not resolved under the procedure set forth in Section 12.2, or within
such additional time as the Parties mutually agree, then the Parties shall endeavor to resolve a
Dispute by mediation with a mediator agreed to by the Parties. A Party shall submit a request for
mediation in writing to the other Party. Mediation shall proceed in advance of legal or equitable
proceedings. Any contractual or statutory deadlines as between the Parties, including without
limitation statutes of limitation, shall be tolled pending mediation for a period of 60 (sixty) days
from the date of the mediation request, unless tolled for a longer period by agreement of the
parties. Final authority for settlement may be subject to the approval of the Parties respective
legislative bodies.

12.4  The Parties shall not commence litigation on a Dispute unless the Dispute has
been properly raised and considered in the above mediation procedure. The Parties shall share
equally on the costs of the mediation. Any mediation under this Agreement shall be held in King
County, Washington. Agreements reached in mediation shall be enforceable as settlement
agreements in any court having jurisdiction thereof.

12,5 If Port or County reasonably determine that circumstances require immediate
action to prevent or mitigate significant damage to or loss of the Property, then such Party may
pursue any immediate remedy available at law or in equity without having to follow these
alternative dispute resolution procedures in this Section, and then pursue such alternative dispute
resolution procedures.
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12.6  This Section 12 shall not apply to any dispute between the Parties that also relates to
a dispute with BNSF.

13. General Terms and Conditions.

13.1 Headings. The headings in this Agreement are for convenience only and shall not
be deemed to expand, limit, or otherwise affect the substantive terms of this Agreement.

13.2  Neutral Authorship. Each party has been represented by counsel in connection
with the negotiation, execution and delivery of this Agreement. Each of the provisions of this
Agreement has been reviewed and negotiated, and represents the combined work product of both
parties hereto. No presumption or other rules of construction which would interpret the
provisions of this Agreement in favor of or against the party preparing the same will apply in
connection with the construction or interpretation of any of the provisions of this Agreement.

13.3  Records, Audits, and Inspections. During the term of this Agreement, each party's
books, records and other materials related to any matters covered by this Agreement and not
otherwise privileged shall be subject to inspection, review, and/or audit by the other party at the
inspecting party's sole expense. Such books, records and other materials shall be made available
for inspection during regular business hours within a reasonable time of the request.

13.4  Assignment. Neither party may assign its rights under this Agreement or any
interest therein without the other party's prior written approval.

13.5  Governing Law; Jurisdiction and Venue; Attorneys' Fees. The laws of the State of
Washington shall govern the interpretation and enforcement of this Agreement. The parties agree
that the Superior Court in King County, Washington, shall be the sole and exclusive venue for
any action or legal proceeding for an alleged breach of any of the terms and conditions set forth
herein, or to enforce, protect, determine or establish any term, covenant or provision of this
Agreement or the rights hereunder of either party; and the parties hereby agree to submit to the
personal jurisdiction of said court. If either party brings such an action or legal proceeding, the
prevailing party shall be entitled to recover from the non-prevailing party, as part of such action
or proceedings, or in a separate action brought for that purpose, reasonable attorneys' fees and
costs, expert witness fees and court costs, including those incurred upon appeal, as may be fixed
by the court.

13.6  Severability. If any provision of this Agreement shall be held to be invalid or
unenforceable for any reason, the remaining provisions shall continue to be valid and enforceable
unless striking such provision materially alters the intention of the parties. If a court finds that
any provision of this Agreement is invalid or unenforceable, but that by limiting such provision it
would become valid and enforceable, then such provision shall be deemed to be written,
construed, and enforced as so limited.

13.7 Non-Waiver. The failure of either party to enforce any provision of this
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Agreement shall not be construed as a waiver or limitation of that party’s right subsequently to
enforce and compel strict compliance with every provision of this Agreement.

13.8 Entire Agreement; Relation to Easement and Acquisition Agreements. This
Agreement, the Acquisition Agreements and the Easement set forth the entire agreement between
the Parties with respect to the subject matter hereof, and are intended by the Parties to be read in
harmony with one another. There are no understandings or agreements between the parties
respecting the subject matter hereof, written or oral, other than as set forth in those documents.

If, however, there 1s any conflict between this Agreement and the Easement, the Easement shall
control. And if there is any conflict between this Agreement and the Acquisition Agreements,
this Agreement shall control. This Agreement may be amended by the mutual written agreement
of the Parties.

IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed.

JNozes 42, 2008

Dated

King County Executive

Approved as to Form:

P&RQM«?/@S S/l&{os

Semor Deputy Prosecutmg Attorney Dated
PORT OF SEATTLE
A L S / ;// =9
Ta)l?eﬁﬁtani Dated”
Porf of Seattle Chief Executive Officer

Approved as to Form:

By: //7/4@:*““ S /r2/ 2608

General Counsel Dated
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Recording Requested By And Exhibit A to Interlocal
When Recorded Return to:

King County

Seattle, WA

PUBLIC MULTIPURPOSE EASEMENT

Grantor: Port of Seattle

Grantee: King County

Legal Description {(abbreviated): , Additional legal(s) on Page .
Assessor’s Tax Parcel ID#

Reference Nos. Of Documents Released or Assigned:

Project [ Area]:

Parcel [#]:

This easement is granted this day of , 2008, by the PORT OF
SEATTLE a Washington State municipal corporation (“Grantor™), to KING COUNTY, a
home rule charter county and political subdivision of the State of Washington (“Grantee”).

WITNESSETH
RECITALS

1. Grantor and Grantee executed a Purchase and Sale Agreement and Donation
Agreement (“Acquisition Agreements’’) with BNSF Railway Company (“BNSF”), by and
through which BNSF agreed to convey a rail corridor with rails in place, known as the
Woodinville Subdivision (“Subdivision™), to Grantor. In the Acquisition Agreements,
Grantee received a right of first opportunity to purchase portions of the Subdivision from
Grantor.

2. Grantee has been approved as an Interim Trail User by the Surface Transportation
Board ("STB") for the purpose of "railbanking” the Property, and Grantee is accordingly
subject to certain legal obligations related to the Property, which are referred to herein as the
"Railbanking Obligations." The Railhanking Obligations consist of those obligations
imposed through Section 8(d) of the National Trails System Act, also known as the Rails-to-
Trails Act, 16 U.S.C. 1247(d), and 49 C.F.R. 1152.29 (collectively, and as any of the
foregoing may hereafter be amended or interpreted by binding judicial or administrative
authority, the “Railbanking Legislation™), the Notice of Interim Trail Use ("NITU") for the
Property issued by the STB; the Trail Use Agreement (“TUA”) entered info between BNSF
and Grantee for the Property under which Grantee agrees to accept, exercise, and fulfill all
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Easement
Grantor: Port of Seattle
Grantee: King County

of the legal rights, duties, and obligations of an Interim Trail User, and the Statement of
Willingness to Accept Financial Responsibility ("SWAFR"). Under the TUA, Grantee has
also received BNSF's rail service reactivation rights and/or obligations for the Property as
approved by the STB.

3. Grantor desires Grantee to be the Interim Trail User for the Property because
Grantee has substantial expertise and experience in acquiring, developing, maintaining and
operating public trails, and Grantee is willing to assume this responsibility so long as it has
sufficient rights to the Property to serve as the Interim Trail User for purposes of the
Railbanking Legislation.

4, Prior to the closing on the Acquisition Agreements (“Closing”), Grantor and Grantee
separately entered into an Interlocal Agreement (“Interlocal”™) regarding their mutual rights
and obligations concerning the Property. The Interlocal is premised on the Parties' intent
that the Property be used for regional recreational trail and other transportation purposes,
including but not limited to rail or other transportation purposes other than interstate freight
service ("Transportation Use").

5. It is anticipated that such Transportation Use will be carried out by a Third Party
Operator ("TPO") with rights granted by separate agreement affecting or relating to the
Property ("TPO Agreements").

6. The Parties intend that if interstate freight service should be reactivated in the future,
such service should be able to be integrated with and not necessarily displace the Parties'
intended regional trail and Transportation Uses.

7. The Parties agree that acquisition of the Property is of substantial benefit to the
region because of its potential for use for regional recreational trail use and Transportation
Use, and therefore the Interlocal includes a binding commitment to undertake a formal,
multi-agency process to plan and recommend appropriate uses of the Property ("Regional
Process").

8. Grantor and Grantee intend that the development of a public trail authorized by this
Easement will not prevent Transportation Uses on the Property, but rather will be designed
and developed to accommodate Transportation Uses.

NOW, THEREFORE, the PORT OF SEATTLE and KING COUNTY, in
consideration of each other's duties and obligations under this Easement, the Acquisition
Agreements, the TUA, and the Interlocal, and all of them, and in exchange for the other
good and valuable consideration described therein, the sufficiency of which is hereby
acknowledged, do hereby agree as follows:
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Easement
Grantor: Port of Seattle
Grantee: King County

TERMS AND CONDITIONS
1. Overview of Grantee's Easement Rights

Grantor grants to Grantee, its successors and assigns, a non- exclusive, perpetual easement
("Easement') over, under, through, along and across certain parcels of land situated in King
County, Washington, as legally described in Exhibit “A” attached hereto and incorporated

herein (the “Property”) solely for the following purposes:

1.1  To develop, operate, maintain, repair and improve a public hard- and/or soft-
surface regional trail for public pedestrian, bicycle, or other non-motorized uses (“Trail”)
over a portion of the Property to be designated by Grantor and Grantee in a future
amendment to this BEasement (“Trail Area™), in accordance with Section 2.1.1 below; and

1.2 To carry out Grantee's Railbanking Obligations over the full width and length
of the Property.

1.3  Grantee’s Easement rights shall be subject to all preexisting fully executed
recorded or unrecorded casements, leases, permits, franchises, occupancy agreements,
licenses or other agreements demising space in, providing for the use or occupancy of, or
otherwise similarly affecting or relating to the Property in favor of Puget Sound Energy for
facilities/utilities that are physically located on or in the Property at the time this Easement
is granted ("PSE Instruments"). If any such PSE Instruments are renewed or extended, such
renewal or extension shall be subject to this Easement.

1.4.  Any TPO Agreement shall be subject to this Easement.
2. Grantee's Trail Use Rights

This Easement gives Grantee the right to, at Grantee’s sole cost and expense, develop,
operate, maintain, repair and improve a Trail upon commencement of “Trail Development”.
For purposes of this Easement, “Trail Development” means the initial construction or any
substantial re-construction of a Trail. Trail Development shall commence on the date that
Grantee specifies to Grantor, in writing, as the date for breaking ground in a particular,
identified segment of the Trail Area. In the event Grantee fails to break ground within five
(5) days of the specified date, Trail Development shall not be deemed to have commenced
until Grantee provides a new date in writing to Grantor, provided, if Grantee has broken
ground in a segment in accordance with the requirements of Section 2.1.7 but without
having provided Grantor written notice of the date, Grantee may cure the lack of notice at
any time for such segment such that Trail Development shall be deemed to have
commenced for such segment on the date Grantee broke ground as determined by Grantee’s
construction contracts.
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2.1 Scope of Trail Use Upon Commencement of Trail Development

2.1.1 Grantor and Grantee will jointly determine, after the completion of
and in consideration of the recommendations of the Regional Process, the appropriate
location and size of the Trail Area. Grantee may initiate negotiation of the joint
determination through written notice to Grantor no sooner than the earlier of the completion
of the Regional Process or one (1) year afier Closing. Thereafier the Parties shall negotiate
in a good faith and reasonable manner to reach agreement. The joint determination shall be
made within eighteen (18) months after the initiation of negotiation. If the joint
determination is not made within that time, either Party may start Dispute Resolution under
Section 4.3. After the joint determination as to the location and size of the Trail Area is
made, Grantor and Grantee shall amend this Easement to incorporate a legal description of
the Trail Area, and if thereafter the Trail Area is moved consistent with the terms of this
Easement, Grantor and Grantee will further amend this Easement to incorporate a revised
legal description of the Trail Area. Grantor and Grantee agree that under generally
applicable trail development standards for regional trails, the Trail Area will generally range
from 10 feet in width to 30 feet in width depending on the Parties' joint determination as to
the uses to be undertaken on the Property, and the physical constraints of the Property. The
Parties acknowledges that the Trail Area could be wider than 10 to 30 feet in width where
additional width is needed to accommodate all necessary slopes for cuts and fills for the
Trail; to install abutments, pilings, or other structural elements of trail bridges or tunnels; to
allow grade or other physical separation of the Trail and any active rail lines on the
Property; or to install storm water drainage or detention facilities or other facilities required
by a permitting agency in support of or as mitigation for the Trail. Grantor and Grantee
further agree that the location and size of the Trail Area will accommodate, and not prevent,
future Transportation Use of the Property.

2.1.2 At the conclusion of the earlier of the joint determination process or
the eighteen (18) month period for negotiating the joint determination as set forth in Section
2.1.1 herein, and prior to commencement of Trail Development but no later than five (5)
years after Closing, Grantee may at its sole discretion elect not to proceed with Trail
Development and may take action to terminate this agreement and request STB approval to
transfer or terminate Grantee's Interim Trail User status and Railbanking Obligations on
one-hundred and twenty (120) days written notice to Grantor. In the event of such notice,
Grantor may engage a substitute Interim Trail User consistent with all current and future
STB requirements, and Grantee shall cooperate fully and as necessary to support such effort.
If Grantee fails to exercise this option to terminate within the earlier of five (5) years after
Closing or prior to Trail Development, the Grantee’s option to terminate under this Section
2.1.2 is forever waived without further action by either party. Upon approval by the STB of
the transfer of Grantee's Interim Trail User status and Railbanking Obligations or the
termination of Grantee's Interim Trail User status and Railbanking Obligations, the
Easement shall, at Grantor's written option, be assigned to a replacement Interim Trail User
or terminated. Upon such assignment or termination, Grantor shall pay Grantee for its
Easement rights in the amount of $1,903,000.
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2.1.3 Grantor and Grantee will jointly determine, after completion of and in
consideration of the Regional Process, the appropriate timeline for the development of the
Trail. Grantee may develop the Trail in phases. At the time jointly determined by Grantor and
Grantee, but no later than five (5) years after Closing, Grantee shall have the right to
commence Trail Development in the Trail Area as to any segment of the Trail Area for which
Grantee notifies Grantor in accordance with Section 2 above.

2.1.4 Grantee shall have the right to use the Trail Area for all purposes
necessary or incidental to Grantee’s installation, construction, ownership, use, operation,
maintenance, inspection, repair, replacement, renovation, improvement, removal and
enhancement of a Trail, including, but not limited to, the rights of ingress and egress across
the surface of the Property, provided, such ingress and egress shall not interfere with any
Transportation Use on the Property, if any; the right to use motorized vehicles for the
improvement, construction, alteration, repair, maintenance and operation of a Trail and for
emergency purposes; the right to install, construct, operate, maintain, modify, repair,
replace, improve, remove and use the Trail Area for any Trail-related purposes as Grantee
may now or hereafter deem appropriate, including the addition, removal or replacement of
Trail improvements at Grantee’s election, either in whole or in part with either like or
different improvements. All Trail-related improvements of any kind that are now or
hereafter acquired, constructed or instailed by Grantee, at Grantee's sole cost and expense
within the Trail Area shall be and shall at all times remain the property of Grantee.

2.1.5 Grantee's rights under this Easement include the further right to
temporarily stage equipment and material on the Property in and around the Trail Area as
reasonably necessary to construct, operate, maintain, improve, or remove the Trail,
provided, such temporary staging shall not interfere with any Transportation Use on the
Property, if any; and further provided, that Grantee shall not commence such temporary
staging on the Property until Grantee has prepared a restoration plan for the affected
portions of the Property, the surface of which shall be restored, at Grantee’s sole cost and
expense, as nearly as possible to the condition in which it existed prior to construction, or to
such other condition as the Grantor and Grantee may agree.

2.1.6 Grantee may construct, operate, and maintain Trail crossings over,
under, or across any railroad tracks or other transportation facilities on the Property,
provided that such crossings shall be consistent with applicable law, trail or crossing design
standards and shall not interfere with any Transportation Uses on the Property, and provided
Sfurther that Grantee shall be responsible for performing and paying for Custodial Activities
as defined in this Easement as to any of the crossing improvements, but not to the railroad
tracks or other transportation facilities in the area of the crossing.

2.1.7 At least ninety (90) days prior to the commencement of any Trail
Development or any other activity related to Trail Development, Grantee shall provide
Grantor with (i) a copy of all plans and specifications for such proposed Trail Development
and (ii) a plan for coordinating the proposed Trail Development with any then current or
reasonably foreseeable Transportation Uses or other uses by Grantor on the Property.
Grantee shall not commence any such Trail Development construction, work or activity
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unless and until Grantor agrees in writing to the proposal, which shall not be unreasonably
withheld, conditioned or delayed.

2.1.8 Grantee shall, at its sole cost and expense, comply with all
stormwater requirements for Trail Development to the extent any such requirements are
applicable to Grantee's Trail Development, including, but not limited to: (i) Grantee shall be
the sole applicant for any Washington State construction stormwater general permit for Trail
Development, and shall be liable for any fines or other liability that derives from non-
compliance with any such permit; (i) Grantee shall be the applicant for any construction
stormwater permits for Trail Development required by any local jurisdiction that the Property
is located in, and shall be responsible for any costs associated with drainage review by any
such local jurisdiction; (iii) Grantee shall perform its own drainage reviews and pay all
drainage review fees required under King County Code for Trail Development for sections of
the Property located within Grantee’s jurisdiction; (iv) Grantee shall have all maintenance
obligations for any drainage facilities it constructs for Trail Development pursuant to this
Easement; and (v) Grantee shall provide Grantor with copies of all correspondence between
Grantee and Washington State or any local jurisdiction related to construction stormwater
permits associated with Grantee’s activities under this Easement.

2.1.8.1 Grantee acknowledges and agrees that Grantor is bound under its
Municipal Stormwater Permit (“Permit™) and that the Property is subject to the Permit
terms. Grantee agrees to cooperate with Grantor in Grantor’s compliance of its obligations
under the Permit including, but not limited to, Grantor’s right to inspect the Property, map
pipes on the Property, provide stormwater education and enforce Permit provisions.

2.2 Trail Use and Transportation Use of Property

2.2.1 Grantee understands, acknowledges, and agrees that Grantor or a
TPO may undertake Transportation Use of the Property outside of the Trail Area. Outside
of the Trail Area, and except as set forth in this Easement, Grantee shall not take any action
on or in the Property to limit such Transportation Uses or to limit ingress and egress to any
part of the Property for such Transportation Use, unless such action is specifically approved
in writing by Grantor.

2.2.2  If Grantor or any TPO is required, or may desire at any time, or from
time to time to engage in any Transportation Use or to add to or to improve railroad
infrastructure or other Transportation Use facilities in the Trail Area, or to change the grade
or location of any railroad infrastructure or other Transportation Use facilities in the Trail
Area (collectively "Transportation Infrastructure Change"), and such change would
unreasonably interfere with Grantee's then existing or future development of the Trail Area,
including but not limited to trail crossings of Transportation Use facilities in the Property in
accordance with the rights granted under this Easement, or Grantee's then existing or future
development of the Trail Area would interfere with the Transportation Use related to the
Transportation Infrastructure Change, then Grantor or such TPO may make such change in
its facilities in the Trail Area, and Grantor and Grantee will jointly determine a new Trail
Area location to replace the affected portion of the Trail Area and any Trail or Trail-related
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improvements. If Grantee elects to replace any Trail or Trail-related improvements in the
relocated Trail Area, such replacement shall be at Grantee's sole cost. Any such relocation
shall occur within the Property and any affected Trail Area shall be relocated in a location
that is consistent with the standards in Section 2.1.1 and that is consistent with Graniee's
Railbanking Obligations; provided, that if there is no reagonably practicable alternative for
such relocation within the Property consistent with Section 2.1.1, then such relocation on the
Property may be to standards less than required by Section 2.1.1 so long as the Parties make
a good faith effort to allow for a Trail Area no less than ten feet in width and the relocation
meets the minimum standards necessary to satisfy Grantee's Railbanking Obligations.
Grantee may, at its sole cost, relocate any affected Trail or Trail-related improvements off
the Property. At least one hundred twenty (120) days before Grantor may take any action
that would require a joint determination under this Section 2.2.2, it shall initiate negotiation
of such joint determination through written notice to Grantee accompanied by a detailed
description of its proposed action. Thereafter the Parties shall negotiate in a good faith and
reasonable manner to reach agreement. The joint determination shall be made within one
hundred twenty (120) days after the initiation of negotiation. If the joint determination is
not made within that time, either Party may start Dispute Resolution under Section 4.3 to
make the joint determination of the new Trail Area location and to seck all available
remedies, and Grantor or TPO may make such Transportation Infrastructure Change even if
the joint determination has not been made, "Reasonably practicable" as used in this
Easement shall mean capable of being implemented in a reliable and effective manner
including consideration of cost. When considering cost, an alternative shall not be
considered reasonably practicable if the incremental costs of the alternative are substantially
disproportionate to the incremental degree of benefits provided by the alternative.

2.2.3 If a portion of the Property is subject to Transportation Use when
Grantee commences Trail Development within the Trail Area, then Grantee shall be
responsible for installing barriers to separate such portion of the Property from the Trail
Area. If Grantor or a TPO commences Transportation Use of a portion of the Property that
is adjacent to a portion of Trail Area where Trail Development has commenced, then
Grantor or TPO shall be responsible for installing barriers separating such portion of the
Property from the Trail Area. Grantee and Grantor (or TPO if designated by Grantor) shall
jointly determine the type and scope of barriers (e.g. jersey barriers, fencing, or grade
separation) or other measures reasonably needed to separate the Trail Area from the
Transportation Use, which barriers shall at a minimum meet any applicable regulatory
standards; provided, that after initial barrier installation is completed, Grantee shall be
responsible, at Grantee’s sole cost and expense, to inspect, maintain and replace any barriers
or other measures that will separate the Trail Area from the Transportation Use. Before
either Party may take any action that would require a joint determination under this Section
2.2.3, it shall initiate negotiation of such joint determination through written notice to the
other Party accompanied by a detailed description of the proposed barriers. Thereafier the
Parties shall negotiate in a good faith and reasonable manner to reach agreement. The joint
determination shall be made within ninety (90} days after the initiation of negotiation. If the
joint determination is not made within that time, either Party may start Dispute Resolution
under Section 4.3.
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2.3.  Grantor’s Retained Rights to the Trail Area

2.3.1 Grantor retains the right to use and allow others to use the Trail Area
in any manner that does not unreasonably interfere with Grantee's easement rights and is
consistent with the terms of this Easement.

2.3.2 Grantor may make improvements in the Trail Area, including surface
or subsurface improvements that are not part of, and do not relate to, Grantee's Trail
(collectively, "Other Improvements"), provided, that Grantor shall coordinate with Grantee
to (1) prevent unreasonable interference with Grantee’s Easement rights, (ii) ensure
reasonable integration of the Trail and Transportation Uses on the Property, (iii) prevent any
health or safety risk; (iv) avoid or minimize to the greatest practicable extent any disruption
to Trail uses; and (v) restore the Trail Area to a condition substantially similar to that
existing prior to the alteration. Such Other Improvements may not cause the Trail Area to
be relocated.

2.3.3 Grantee shall reasonably cooperate with PSE to site future PSE
facilities authorized under PSE Instruments, or future fully executed instruments in which
Grantor grants an interest in the Property to PSE, within the Trail Area if such facilities can
reasonably collocate within the Trail Area with Grantee's Trail use.

2.34 At least ninety (90) days prior to the commencement of any
construction or substantial reconstruction of Other Improvements by Grantor in the Trail
Area, Grantor shall provide Grantee with (i) a copy of all plans and specifications for such
proposed Other Improvements and (ii) a plan for coordinating the proposed Other
Improvements with Grantee's use of the Trail Area. Grantor shall not commence any such
construction unless and until Grantee agrees in writing to the proposal, which shall not be
unreasonably withheld, conditioned or delayed.

3. Railbanking Obligations On the Property

This Easement gives Grantee the right to carry out all Railbanking Obligations, including
Custodial Activities, over the full width and length of the Property.

3.1 Caustodial Activities and Transportation Use

3.1.1 "Custodial Activities" are those activities that a Property owner would
reasonably take to manage the Property in order to keep the Property in a physical condition
suitable for its use, o maintain the physical integrity of the Property, to prevent health and
safety hazards, and to manage public access in a manner appropriate for the Property's use,
which may range from allowing public access to prohibiting such access, depending on
circumstances. Custodial Activities include both "Routine Maintenance" and "Capital
Improvements." "Routine Maintenance" imcludes, but is not limited to, inspecting the property,
litter and garbage pick up, brush and hazardous tree trimming or removal, drainage
maintenance or repair, and fencing or signage maintenance. "Capital Improvements" includes
capital investments in the Property that go beyond Routine Maintenance, including, but not
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limited to, the installation of fences, barriers, or signs, or the repair of a wash-out on the
Property. Custodial Activities do not include any activities related to granting or managing
easements, leases, permits, franchises, occupancy agreements, licenses or other agreements
demising space in, providing for the use or occupancy of, or otherwise similarly affecting or
relating to the Property, which activities shall be the sole responsibility of Grantor.

3.1.2 A Transportation Use is undertaken when Grantor or a TPO begins to
use the Property for the operation of a Transportation Use; and a Transportation Use is
terminated when such use ceases and (a) the Grantor or a TPO notifies Grantee in writing that
such use will not resume for a period of at least ninety (90) days, or (b) when Grantee notifies
Grantor in writing that it has determined, in good faith and upon reasonable investigation, that
such use will not resume for a period of at least ninety (90) days. Both Grantor and Grantee
have a duty to notify each other as in subsections 3.1.2(a) and (b) if they become aware that
Transportation Use has terminated.

3.1.3 "Trail-Side Area" means an area between the Trail Area and the
Property boundary that is not being used for Transportation Use.

3.2 Custodial Activities Performance and Cost Allocation

Custodial Activities will be performed and paid for in the following manner
depending on the uses present on the Property:

3.2.1 Inany portion of the Property where there Trail Development has not
commenced and there is no Transportation Use, Grantee shall be responsible for performing
all Custodial Activities. Grantor shall compensate Grantee for the actual cost and expense
of performing Routine Maintenance. Should more than Routine Maintenance be needed to
carry out Custodial Activities, Grantor and Grantee will jointly decide what Capital
Improvements are needed to address any such conditions identified by Grantor or Grantee.
Grantor will pay Grantee the actual cost and expense of carrying out such Capital
Improvements. Grantee shall make such Capital Improvements. Either Party may initiate
negotiation of a joint determination under this Section 3.2.1 through written notice to the
other Party accompanied by a detfailed description of the identified condition and proposed
Capital Improvements. Thereafter the Parties shall negotiate in a good faith and reasonable
manner to reach agreement. The joint determination shall be made within ninety (90) days
after the initiation of negotiation. If the joint determination is not made within that time,
either Party may start Dispute Resolution under Section 4.3. Either party may start Dispute
Resolution earlier if circumstances require a shorter time to make a joint determination in
order to prevent or mitigate significant damage to or loss of the Property.

3.2.2 In any portion of the Property where Trail Development has
commenced but there is no Transportation Use, Grantee shall be responsible for performing
and paying for all Custodial Activities.

3.2.3 In any portion of the Property where Trail Development has
commenced and there is Transportation Use, Grantee shall be responsible for performing
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and paying for all Custodial Activities inside the Trail Area, inside any Trail-Side Area, and
inside any portion of the Property used by Grantee under Sections 2.1.5 of this Easement.
Grantor or the TPO undertaking Transportation Use shall be responsible for performing and
paying for all Custodial Activities on the remainder of such Property.

3.2.4 In any portion of the Property where there is Transportation Use but
Trail Development has not commenced, Grantor or the TPO undertaking Transportation Use
shall be responsible for performing and paying for all Custodial Activities.

3.3  Cost Allocation Framework to be Implemented by Contract

Grantor and Grantee shall separately contract to implement the cost allocation
framework set forth in Section 3.2, and such contract may be revised from time o time as the
Parties may agree.

3.4  Custodial Activities Following Termination of Transportation Use

If and when Transportation Use is terminated on a segment of the Property consistent
with Section 3.1.2 of this Easement, then Grantee shall resume performing Custodial Activities
for such segment if requested to do so by Grantor in writing or if Grantee elects do so in
written notice to Grantor.

3.5  The Property shall be subject to the Railbanking Obligations. In the event
Grantee determines that it is no longer reasonably practicable to carry out Railbanking
Obligation because of actions taken by Grantor or any other entity using or claiming
ownership of the Property, then Grantee, after unsuccessfully engaging in the dispute
resolution process pursuant to Sections 4.3.1 and 4.3.2, may notify the STB that Grantee
will no longer serve as the Interim Trail User for all or a portion of the Property, and request
that Grantee's Railbanking Obligations be extinguished as to the identified land pursuant to
the Railbanking ILegislation. If Grantee seeks extinguishment of its Railbanking Obligations
as to all or a portion of the Property, Grantee shall, if requested by Grantor, cooperate to
transfer, as to the indentified land, its Interim Trail User status and its interest in this
Easement fo a replacement Interim Trail User. As to any portion of the Property for which
Railbanking Obligations are terminated, Grantor or a replacement Interim Trail User may
acquire from Grantee its Easement rights in exchange for an amount equal to a pro rata
share of the County's payment $1,903,000 to the Port for the Easement, plus compounded
annual interest on that amount from the date of the grant of this Easement at a rate equal to
three percent per annum.

3.6  The Parties recognize and agree that a portion of the Property between
milepost 10.6 and 11.25 ("Wilburton Segment") has not been subject to Interim Trail Use
and the Railbanking Obligations, but rather was abandoned with the approval of the STB
prior to Grantor's acquisition of the Property. The Wilburton Segment is a critical link in
the maintenance of the remainder of the Property in compliance with the Railbanking
Obligations. Therefore, the Wilburton Segment is subject to the terms of this Easement and
shall be deemed to be and treated under this Easement as if it was subject to Interim Trail
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Use and the Railbanking Obligations, including specifically, but without limitation, the
requirement to keep ownership of the Wilburton Segment intact and available with the
remainder of the Property for reactivated interstate freight rail service.

4. Other Terms and Conditions.

4.1.  Reactivation of Interstate Rail Service Under the Railbanking
Legislation

4.1.1 Grantor and Grantee understand, acknowledge and agree that if the
STB receives a request to use all or any portion of the Property for federally regulated
interstate freight rail service, then Grantor and Grantee may each be required to, and will if
so required, make available some or all of their respective interests in the Property to
accommodate reactivated freight rail service.

4.1.2  Grantor and Grantee agree that if the STB receives a request for
approval to use the Property for reactivated freight rail service, then Grantor and Grantee
will cooperate in order to cause the party making such request, including Grantor or Grantee
if either makes the request, (a) to bear all costs to restore or improve the Property for
reactivated freight rail service; (b) to bear responsibility to take all steps necessary before
the STB and any other regulatory agency, governmental or quasi-governmental body having
jurisdiction over such work, to cause the relevant NITU to be vacated; and (c) to
compensate Grantor and Grantee for the fair market value of any and all of their respective
rights or interests in the Property, or in improvements thereon that may be destroyed, lost,
compromised, or otherwise reduced in value or function when the Property or any portion of
it is put to use for reactivated freight rail service.

4.1.3 Grantor will indemnify, hold harmless, and defend Grantee, its
officers, employees, agents and contractors from all costs or liability arising out of or
relating to Grantor's failure to make available its interests in the Property to accommodate
reactivated freight rail service in compliance with the Railbanking Obligations.

4.1.4 Grantee will indemnify, hold harmless, and defend Grantor, its
officers, employees, agents and contractors from all costs or Hability arising out of or
relating to Grantee's failure to make available its interests in the Property to accommodate
reactivated freight rail service in compliance with the Raiibanking Obligations.

4,2 Insurance, Indemnification, and Hazardous Substances
4.2.1 Grantee As Additional Insured for Transportation Use
Grantor shall require any entity utilizing the Property for Transportation Uses to
name Grantee as an additional insured on any insurance policy maintained by the entity or

required under the applicable TPO Agreement.

4.2.2 Indemnification by Grantor
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Without in any way limiting the provisions of Section 4.2.5, and subject to the
provisions of Subsection of 4.2.3.1, Grantor will indemnify, hold harmless, and defend
Grantee, its officers, employees, agents and contractors from all liability arising out of or
relating to the transfer, condition, use, possession, management, operation, or control of the
Property, including without limitation public access, the Custodial Activities, Transportation
Uses, and challenges to Grantor's authority to acquire or own the Property.

4.2.3 Indemnification by Grantee

4.2.3.1 Without in any way limiting the provisions of Section 4.2.5,
Grantee will indemnify, hold harmless and defend Grantor, its officers, employees, agents
and contractors from all Lability arising out of or relating to Grantee's, its officers,
employees, agents or contractors' negligence in the exercise of Grantee's rights and
obligations under this Easement.

4.2.3.2 Grantee agrees to defend, indemnify and hold Grantor
harmless from any and all claims, causes of action, regulatory demands, changes in permits
and/or regulatory requirements for the Property, liabilities, fines, penalties, losses, costs and
expenses (including attorneys’ fees, costs and all other reasonable litigation expenses when
incurred and whether incurred in defense of actual litigation or in reasonable anticipation of
litigation), arising from stormwater discharges caused by Grantee's exercise of its Trail
rights and obligations on the Property under Section 2.1 of this Easement.

4.2.4 Indemnification for Transportation Use

Grantor shall require any entity utilizing the Property for rail-based or fixed
guideway Transportation Uses to indemnify, hold harmless and defend Grantee from any
and all obligations imposed by Railroad Unemployment Insurance Act (45 U.S.C.A. §§ 351
et seq.), Railroad Retirement Act (45 U.S.C. §231 et seq.), Railway Labor Act (45 U.S.C.
Sec. 151 et. seq.), Federal Employers Liability Act (45 U.S.C. Sec 51 et. seq.), common
carrier obligations pursuant to (49 U.S.C. Sec. 10101 et. seq.), and any Federal rail safety
legislation, that arise from such Transportation Use of the Property.

4.2.5 Hazardous Substances

4.2.5.1 The Parties are acquiring their respective interests in the
Property through the Acquisition Agreements. Section 6 and 7 of the Acquisition Agreements
spells out the obligations of BNSF, Grantor and Grantee with regard to Hazardous Substances
and Environmental Laws. These Sections are also included within the Deed for the Property.
Section 7(e) says that the Section 7 obligations running from BNSF to Grantor and Grantee,
and the Section 7 rights running to BNSF from Grantor and Grantee, will be allocated as
between Grantor and Grantee in the manner separately agreed to by Grantor and Grantee. The
liability for Hazardous Substances generally and the allocation as between the Grantor and
(rantee referenced in Section 7 shall be as follows:
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4,25.2  Grantor shall be responsible for the Remediation of] and shall
indemnify, defend and hold harmless Grantee, its officers, employees, agents and contractors
from all liability arising out of the discovery of Hazardous Substances released on the Property
before or after Closing, and the Grantor shall be entitled to all rights running from BNSF under
Section 7 and shall be subject to all obligations running to BNSF under Section 7, except that:

(a) Grantee shall be responsible for the Remediation of , and shall
indemnify, defend and hold harmless Grantor, its officers, employees, agents or contractors
from all hability arising out of Hazardous Substances released on the Property by the Grantee,
its officers, employees, agents or coniractors after Closing, and

(b) Grantee shall be responsible for the Remediation of, and shall
indemnify, defend and hold harmless Grantor, its officers, employees, agents and contractors,
from all liability arising out of Hazardous Substances released after Closing by third parties
within the Trail Area related to the development, operation, maintenance or use of the Trail;
and

(¢) Grantee shall be entitled to the rights running from BNSF under Section
7 and shall be subject to the obligations running to BNSF under Section 7 to the extent that the
Hazardous Substances at issue are discovered within the Trail Area as a result of Grantee's
Trail Development on the Property, in which case the Grantee shall be entitled to the pro rata
share of any costs paid by BNSF to Remediate such Hazardous Substances within the Trail
Area, and shall be responsible for carrying out and bearing the costs of Remediation of such
Hazardous Substances within the Trail Area.

4.2.5.3 In the event Hazardous Substances are discovered on the
Property, Grantor and Grantee shall promptly give notice to the other Party of such discovery
and shall in good faith cooperate with one another to carry out the terms of this Agreement.
Each Party shall have the right to enforce directly against BNSF the terms of the Acquisition
Agreements relating to Hazardous Substances. To the extent that both Parties seek to enforce
those terms, the Grantor and Grantee shall also in good faith cooperate with one another to do
80.

4.2.5.4  Inthe event a dispute arises between the Grantor and Grantee as
to the allocation of rights and obligations between each other relating to Section 7 of the
Acquisition Agreements and Grantor and Grantee are also in a dispute with BNSF under
Section 7, or in the event a dispute arises between Grantee and the Grantor only as to
Hazardous Substances under this Easement, but does not involve Section 7 of the
Acquisition Agreements, then in either case Grantor and Grantee as between each other
shall be bound to resolve the dispute through the Arbitration provisions of Section 10.4 of
the Acquisition Agreements.

4.2.6 Each party agrees that its obligations under this Section 4.2 extend to
any claim, demand, and/or cause of action brought by or on behalf of any employees, or
agents. For this purpose, each party, by mutual negotiation, hereby waives, with respect to
the other party only, any immunity that would otherwise be available against such claims
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under the Industrial Insurance provisions of Title 51 RCW, but only to the extent necessary
to indemmnify the other party.

4.3  Dispute Resolution

Any claim, dispute or other matter in question arising out of or related to this
Easement, including any inability of Grantor and Grantee to make joint determinations
called for by this Agreement ("Disputes") shall be exclusively subject to the following
alternative dispute resolution procedure as a condition precedent to the institution of legal or
equitable proceedings by either party. This requirement cannot be waived except by an
explicit written waiver signed by the Parties.

4.3.1 Informal Process

The Parties shall negotiate in good faith and use their best efforts to resolve any
Disputes that may develop under this Agreement. The Port’s Chief Executive Officer (or
his/her designee) and the King County Executive (or his/her designee) along with any staff
or technical persons any of the Parties desire, shall meet within seven (7) days after written
request from either party and attempt to resolve a Dispute. The Parties may agree to extend
the time provided for in this Section for an additional seven (7) days.

4.3.2 Mediation

If a Dispute is not resolved under the procedure set forth in Section 4.3.1, or within
such additional time as the Parties matually agree, then the Parties shall endeavor to resolve
a Dispute by mediation with a mediator agreed to by the Parties. A Party shall submit a
request for mediation in writing to the other Party. Mediation shall proceed in advance of
legal or equitable proceedings. Any contractual or statutory deadlines, including without
limitation statutes of limitation, shall be tolled pending mediation for a period of 60 (sixty)
days from the date of the mediation request, unless tolled for a longer period by agreement
of the parties. Final authority for settlement may be subject to the approval of the Parties’
respective legislative bodies.

4.3.3 Right to Litigate Contingent on Prior Effort to Mediate

The Parties shall not commence litigation on a Dispute unless the Dispute has been
properly raised and considered in the above mediation procedure. The Parties shall share
equally in the costs of the mediation. Any mediation under this Agreement shall be held in
King County, Washington. Agreements reached in mediation shall be enforceable as
setflement agreements in any court having jurisdiction thereof.

4.3.4 Immediate Action

If Grantee or Grantor reasonably determine that circumstances require immediate
action to prevent or mitigate significant damage to or loss of the Property, then such Party
may pursue any immediate remedy available at law or in equity without having to follow
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these alternative dispute resolution procedures in this Section, and then pursue such
alternative dispute resolution procedures.

4.3.5 Matters Not Subject to Alternative Dispute Resolution

This Section on alternative dispute resolution procedures shall not apply to any
dispute between the Parties that also relates to a dispute with BNSF or any dispute between
the Parties concerning Hazardous Substances. This Section on alternative dispute resolution
shall also only apply to Disputes between the original Grantor and Grantee, and not to their
respective heirs, legal representatives, successors and assigns, or TPOs, unless such parties
to a Dispute agree to alternative dispute resolution, except that this Section will apply to any
Disputes between Grantor and Grantee and their respective heirs, legal representatives,
successors and assigns or TPOs (if applicable) related to Sections 2.1.1, 2.2.2, 2.2.3 and
3.2.1.

4.3.6 In addition to the specific remedies set forth in this Easement, and
except for the limitations on remedies for Hazardous Substances set forth in Section 4.2.5 of
this Easement, Grantor and Grantee, following the alternative dispute resolution procedure
called for herein, shall be entitled to all remedies in law or equity. Further, should the
Grantor and Grantee be unable to make any joint determination called for by this Agreement
and be unable to resolve the Dispute through the alternative dispute resolution procedure
called for herein, then Grantor and Grantee agree that a Court shall have the authority to
decide the terms of the joint determination in question.

4.4 Litigation Regarding Title; Encroachments

4.4.1 Grantor makes no warranty of title as to the Property or the Easement. If
Grantor or Grantee receives any written document or lawsuit challenging or questioning
Grantor's title to any portion of the Property, then within ten (10) business days of receipt
the receiving Party shall transmit to the other Party a copy of such document. Grantor and
Grantee shall in good faith cooperate and confer with one another as to the appropriate
response to any such challenge in order to carry out the Parties' intended uses of the Property as
expressed in the Easement.

4.4.2 Should either Party identify an unauthorized encroachment on the Property,
such party shall reasonably promptly notify the other in writing, and the Parties shall in good
faith cooperate and confer with one another as to the appropriate action to take with regard to
the encroachment in order to carry out the Parties' intended uses of the Property as expressed in
the Easement.

4,5 Taxes

4.5.1 Grantee shall be solely responsible to pay on a current basis any taxes and
assessments related to the Property, if any, including without limitation real property ad
valorem taxes, special benefit assessments and other governmental impositions (collective
"Taxes") that may apply to its interests in the Property, its activities upon the Property, or its
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improvements to the Property, including all stormwater management fees assessed by any
jurisdiction in which the Trail Area is located that are triggered by or arising from Grantee's
exercise of its Trail rights and obligations on the Property under Section 2.1 of this
Easement. Grantor shall be solely responsible to pay on a current basis any Taxes that may
apply to its activities upon the Property, or its improvements to the Property, and to require
any third party with an interest in the Property or any TPO to pay on a current basis any
Taxes that may apply to their respective interests in the Property, activities upon the
Property, or improvements to the Property. Nothing contained herein shall modify the
Parties' respective rights to contest any such Tax, and neither party shall be deemed to be in
default as long as it shall, in good faith, be contesting the validity or amount of any such
Taxes.

4.6 Effect of Easement; Assignment

This Easement creates a servitude running with the land that comprises the Property.
It conveys an easement that is appurtenant to, for the benefit of, and shall run with Grantee's
regional system of trails and parks and all real property and real property interests now
owned or hereafter acquired for park or trail purposes by Grantee and its heirs, legal
representatives, successors and assigns. The terms and conditions contained in this
Easement shall also be deemed covenants running with the land that comprises the Property,
and shall bind the Grantor, and its heirs, legal representatives, successors and assigns. The
terms "Grantor" and "Grantee” are expressly defined to mean the Port of Seattle and King
County, respectively, and their respective heirs, legal representatives, successors and
assigns. Grantee may assign its rights in this Easement to another entity so long as such
entity is approved by the STB as a replacement Interim Trail User and assumes all
Railbanking Obligations associated therewith, and so long as such entity is approved by
Grantor, which approval shall not be unreasonably withheld, conditioned or delayed.

4.7  Headings

The headings in this Easement are for convenience only and shall not be deemed to
expand, limit, or otherwise affect the substantive terms of the Easement rights and the
covenant obligations that it embodies.

4.8  Neutral Authorship

Each party has been represented by counsel in connection with the negotiation,
execution and delivery of this Easement. Each of the provisions of this Easement has been
reviewed and negotiated, and represents the combined work product of both parties hereto.
No presumption or other rules of construction which would interpret the provisions of this
Easement in favor of or against the party preparing the same will apply in connection with
the construction or interpretation of any of the provisions of this Easement.

4.9  Governing Law; Jurisdiction and Venue; Attorneys' Fees
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The laws of the State of Washington shall govern the interpretation and enforcement
of this Easement. The parties agree that the Superior Court in King County, Washington,
shall be the sole and exclusive venue for any action or legal proceeding for an alleged
breach of any of the terms and conditions set forth herein, or to enforce, protect, determine
or establish any term, covenant or provision of this Easement or the rights hereunder of
either party; and the parties hereby agree to submit to the personal jurisdiction of said court.
If either party brings such an action or legal proceeding, the prevailing party shall be entitled
to recover from the non-prevailing party, as part of such action or proceedings, or in a
separate action brought for that purpose, reasonable attorneys' fees and costs, expert witness
fees and court costs, including those incurred upon appeal, as may be fixed by the court.

4.10  Severability

If any provision of this Easement shall be held to be invalid or unenforceable for any
reason, the remaining provisions shall continue to be valid and enforceable unless striking
such provision materially alters the intention of the parties. If a court finds that any
provision of this Easement is invalid or unenforceable, but that by limiting such provisions
it would become valid and enforceable, then such provision shall be deemed to be written,
construed, and enforced as so limited.

4.11 Non-Waiver

The failure of either party to enforce any provision of this Easement shall not be
construed as a waiver or limitation of that party’s right subsequently to enforce and compel
strict compliance with every provision of this Easement.

4.12 Entire Agreement{; Relation to Master Agreement and Acquisition
Agreements

This Easement, the Acquisition Agreements and the Interlocal set forth the entire
agreement between the Parties with respect to the subject matter hereof, and are intended by
the Parties to be read in harmony with one another, There are no understandings or
agreements between the parties respecting the subject matter hereof, written or oral, other
than as set forth in those documents. If, however, there is any conflict between this
Easement and the Interlocal, or between this Easement and the Acquisition Agreements,
then the terms of this Easement shall control. This Easement may be amended by the
mutual written agreement of the Parties.
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IN WITNESS WHEREOQF, the said Grantor and Grantee have signed this
day of , 2008.

GRANTOR

PORT OF SEATTLE
Approved as to Form:

By By
General Counsel Tay Yoshitani
Chief Executive Officer

KING COUNTY
Approved as to Form:

By By
Senior Deputy Prosecuting Attorney Ron Sims
King County Executive
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ACKNOWLEDGMENT

STATE OF WASHINGTON )
) ss
COUNTY OF KING )

On this day of , 2008, before me personally appeared
Tay Yoshitani, to me known to be the Chief Executive Officer of the Port of Seattle, a entity
that executed the foregoing instrument, and acknowledged such instrument to be the free
and voluntary act and deed of said Port of Seattle for the uses and purposes therein
mentioned, and on oath stated that they were authorized to execute said instrument on behalf
of the Port of Seattle.

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed my official seal
the day and year last above written.

Printed Name

NOTARY PUBLIC in and for the State of
Washington,
residing at

My commission
Expires
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ACKNOWLEDGMENT

STATE OF WASHINGTON )
} ss
COUNTY OF KING )

On this day of , 2008, before me personally appeared
Ron Sims, to me known to be the King County Executive, an entity that executed the
foregoing instrument, and acknowledged such instrument to be the free and voluntary act
and deed of said King County for the uses and purposes therein mentioned, and on oath
stated that they were authorized to execute said instrument on behalf of King County.

IN WITNESS WHEREOQF, 1 have hereunto set my hand and affixed my official seal
the day and year last above written.

Printed Name

NOTARY PUBI.IC in and for the State of
Washington,
residing at

My commission
Expires
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EXHIBIT 1

LEGAL DESCRIPTION FOR THE PROPERTY
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TRAJL USE AGREEMENT

THIS TRAIL USE AGREEMENT (this “Agreement”) is made as of December /& , 2009, by
and between BNSF Railway Company, a Delaware corporation (“BNSF”), and King County,
Washington, a political subdivision and body corporate and politic of the State of Washington
(“County™) (each, individually, a “Party” and, collectively, the “Parties™).

RECITALS

WHEREAS, BNSF is the owner of that certain real estate known as the “Woodinville
Subdivision”, located in King County, Washington, and Snohomish County, Washington (the
“Woodinville Sabdivision” or “Subdivision”) and conducts rail operations over the Subdivision from
the City of Renton, Washington to the City of Snohomish, Washington; and

WHEREAS, the Port of Seattle (“Port”) has negotiated with BNSF a purchase and sale
agreement pursuant to which the Port intends to acquire the Subdivision, and the County is a party to
those agreements and has contributed to the purchase price for the purpose of railbanking a portion of the
Subdivision; and

WHEREAS, the Port does not desire to take on any rail operating responsibility with respect to
the Subdivision, and, accordingly, BNSF sought abandonment of its rail common carrier obligation on
three segments of the Subdivision, and will transfer its rail operating responsibility on the remainder to a
short line operator; and

WHEREAS, the County desires to convert three segments of the Subdivision o public trail use
and potentially other public purposes, and, accordingly, the County and BNSF desire to enter into this
Agreement for railbanking and for public space pursuant to and in accordance with 49 C.F.R. 1152.29 and
Section 8(d) of the National Trails System Act (also known as the “Rails-to-Trails Act™), 16 U.S.C.
1247(d) (collectively, and as any of the foregoing may hereafter be amended or interpreted by binding
judicial or administrative authority, the “Railbanking Legislation™); and

WHEREAS, the purpose of this Agreement is to delineate the responsibilities of each of the
Parties pursuant to the Railbanking Legislation, as such responsibilities may be appropriately allocated
during each phase of the development and use of a trail or other facilities by the County; and

WHEREAS, the Parties acknowledge that any railbanking, trail use or other public purpose
proposed by the County, including this Agreement, will be subject to the authorization and jurisdiction of
the Surface Transportation Board (“STB” or the “Board”); and

WHEREAS, the Parties acknowledge that STB authorization has been obtained upon the issuance
of a Notice of Interim Trail Use (“NITU™) for each segment of the Subdivision being abandoned by
BNSF in accordance with the Board’s rules and procedures; and

WHEREAS, the Parties acknowledge that the County has applied for, obtained and is the holder
of the NITUs, and, further, the County acknowledges that, pursuant to the requirements of the
Railbanking Legislation, freight service may be reactivated on the three segments of the Subdivision and
the County must make the three segments of the Subdivision available for such reactivation of freight
service; and

WHEREAS, subject to the request of the Port or other requests for service reactivation, the
Parties intend that the County is also obtaining the right and obligation to permit or effect reactivation,
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which has been approved by the STB, and pursuant thereto to permit the person requesting reactivation to
take such steps as may be required to permit or effect that reactivation; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein, and the County's contribution to the purchase price of the Subdivision and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, BNSF and the County agree
as follows:

AGREEMENT

1. RAIL LINES BEING RAILBANKED

The segments of the Subdivision being railbanked are located: (a) between milepost 5 and
milepost 10.6; (b) between milepost 11.25 and milepost 23. 90; and (c¢) between milepost 0.0 and
milepost 7.3 of the Redmond Spur (collectively the “Railbanked Segments”) A map of the Subdivision
with an indication of the three Railbanked Segments is aftached hereto as Exhibit B.

2. RAILBANKING OBLIGATIONS

(a) Unless otherwise defined in this Agreement, terms used herein will have the meanings
defined in the Railbanking Legislation.

(b) For the purposes of this Agreement, authorization by the STB of the County’s trail use
will be referred to herein as the “NITUs”.

(c} Pursuant to 49 C.F.R. 1152.29, the County assumes the following obligations in respect
to the Railbanked Segments in accordance with the Statement of Willingness to Assume Financial
Responsibility required as a condition precedent to the issnance of a NITU (the “SWAFR”), the form of
which is attached to this Agreement as Exhibit A, and otherwise in accordance with the Railbanking
Legislation: (i) all responsibility for the management of the Railbanked Segments; (ii) all responsibility
for all Jegal liabilities arising out of or relating to the transfer, use, possession, management, operation or
control of the Railbanked Segments; and (iii) all other obligations arising under the NITUs, the SWAFR,
and/or the Railbanking Legislation as it applies to the Railbanked Segments.

(d) BNSF hereby transfers to the County the right and/or obligation to permit reactivation of
the Railbanked Segments for rail service. King County has obtained authorization for the transfer of
BNSF's right to restart rail service from the Surface Transportation Board.

(e) The Parties agree that this Agreement will constitute prima facie evidence of a valid and
continuing purpose on the part of the County to initiate interim trail use along the Railbanked Segments.

3. TERMINATION OF NITU

It is the understanding and intent of the parties that all right and/or obligation to permit
reactivation of the Railbanked Segments for rail service has been transferred by BNSF fo County and that
BNSF no longer retains any such right or obligation. If notwithstanding this the STB receives a request
from BNSF that rail service be restored on all or portion(s) of the Railbanked Segments, the County
agrees that it will make its interest in the corresponding portion(s) of the Railbanked Segments available
for such restoration and BNSF will compensate the County for such interests and any improvements that
have been made by the County on the Railbanked Segments at their then fair market value. If (a) the
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County, after the date of this Agreement, has removed any railroad tracks or any railroad equipment or
supporting apparatus within the portion(s) of the Railbanked Segments being reactivated pursuant to such
a request by BNSF, or (b) any equipment or improvements (“Post-Railbanking Installations™) installed
on the portion(s) of the Railbanked Segments being reactivated pursuant to such a request by BNSF after
the date of this Agreement would prevent or otherwise impede the restoration of rail service, then BNSF
will either restore amy required railroad infrastructure or remove any Post-Railbanking Installations at its
sole expense, and will undertake at its sole expense any work necessary to restore rail service on the
portion(s) of the Railbanked Segments. In the event of a request to reactivate service on any Railbanked
Segment(s) pursuant to such a request by BNSF and of the receipt of any required approvals by the STB,
the County will cause the NITUs to be vacated on the subject Railbanked Segment(s), in whole or in part,
and will file at the STB any required notice and/or other information as may be necessary at that time.

4. NOTICES

Except as otherwise expressly provided in this Agreement, all requests, notices, demands,
.authorizations, directions, consents, waivers or other communications required or permitted under this
Agreement shall be in writing and shall either be: (i) delivered in person, (ii) deposited postage prepaid in
the certified mails of the United States, return receipt requested, (iii) delivered by a nationally recognized
overnight or same-day courier service that obtains receipts, or (iv) delivered via facsimile, with
confirmation of receipt with an original deposited postage prepaid in the first class mails of the United
States. Such notices shall be addressed to County at:

County

King County Office of the Executive
701 Fifth Avenue

Suite 3210

Seattle, WA 98104

ATTN: Chief of Staff

With an additional copy to:

Office of the King County Prosecuting Attorney
Civil Division

400 King County Courthouse

516 Third Avenue

Seattle, WA 98102

ATTN: Chief Civil Deputy

or to BNSF at:
BNSF Railway Company
2500 Lou Menk Drive
Fort Worth, Texas 76131
ATTN: Rick Weicher
Fax No.: 312-850-5677

With an additional copy to:
BNSF Railway Company
2500 Lou Menk Drive

Fort Worth, Texas 76131
Attn: David Rankin
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Fax No.: 817-352-2398

or to such person and at such other addresses as either Party may at any time or from time to time
designate for itself by notice in accordance herewith. Each such request, notice, demand, authorization,
direction, consent, waiver or other document shall be deemed 1o be delivered to a Party when received at
its address set forth or designated as above provided.

5. GENERAL TERMS
(a) EntireAgreement. This Agreement, together with any amendments or exhibits,

constitutes the entire agreement between the Parties with respect to the subject matter hereof, and may be
modified only by a writing executed by the Parties.

(b) No Third Party Beneficiaries. Except as otherwise provided in this Agreement, nothing
contained in this Agreement, in any provision or exhibit to this Agreement, or in any agreement or
provision included in this Agreement by reference, will operate or be construed as being for the benefit of
any third person.

(c) Parties. Wherever used in this Agreement, the terms “BNSF” and “County” shall be
construed in the singular or plural as the context may require or admit, and shall include the permitted
successors and assigns of such parties.

(d) Severability. This Agreement is intended to be performed in accordance with, and only
to the extent permitted by, all applicable laws, ordinances, rules and regulations. If any term or provision
of this Agreement or the application thereof to any person or circumstance shall for any reason and to any
extent be held to be invalid or unenforceable, then such term or provision shall be ignored, and to the
maximum extent possible, this Agreement shall continue in full force and effect, but without giving effect
to such term or provision.

(e) Governing Law: Headings: Rules of Construction. This Agreement shall be govemned by
and construed in accordance with the laws of the State of Washington, without reference to the conflicts of
laws or choice of law provisions thereof. The titles of sections and subsections herein have been inserted as a
matter of convenience of reference only and shall not control or affect the meaning or construction of any of
the terms or provisions herein. All references herein to the singular shall include the plural, and vice versa.
The Parties agree that this Agreement is the result of negotiation by the Parties, each of whom was
represented by counsel, and thus, this Agreement shall not be construed against the maker thereof.

)] No Waiver. Neither the failure of either Party to exercise any power given such Party
hereunder or to insist upon strict compliance by the other Party with its obligations hereunder, nor any custom
or practice of the Parties at variance with the terms hereof shall constitute a waiver of either Party's right to
demand exact compliance with the terms hereof.

() Assignability. The County may assign this Agreement at its discretion, subject to
regulatory requirements for transfer of the NITUs.

h) Time is of the Essence. Time is of the essence in the performance of each Party’s
obligations under this Agreement.

(1) Incorporation of Exhibits. Ali exhibits attached to this Agreement will be incorporated
by this reference and made a part of this Agreement for all purposes.
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® Muitiple Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original, and such counterparts shall constitute one and the same instrument.

&) Waiver of Trial by Jury, Venue and Personal Jurisdiction. BNSF AND THE COUNTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY AND ALL RIGHT TO TRIAL
BY JURY IN ANY ACTION, SUIT OR COUNTERCLAIM ARISING IN CONNECTION WITH, OUT
OF OR OTHERWISE RELATING TO, THIS AGREEMENT. King County Superior Court or the Federal
District Court for the Western District of Washington, both in King County, Washington, shall be the sole
and exclusive venues for any action or legal proceeding for an alleged breach of any provision of this
Agreement or any representation, warranty, covenant or agreement herein set forth, or to enforce, protect,
determine or establish any term, covenant or provision of this Agreement or the rights hereunder of either
Party; and the Parties hereby agree to submit to the personal jurisdiction of said courts. '

0 Relationship. Nothing in this Agreement shall be deemed or construed by the Parties, nor
by any other person, as creating the relationship of principal and agent or of partnership or of joint
venture between the Parties.

(m) Authorization. BNSF represents and warrants that it has obtained all necessary corporate
approvals authorizing the execution and delivery of this Agreement, and that the execution and delivery
of this Agreement will not violate the articles of incorporation or bylaws of such corporation, and will not
constitute a material breach of any contract by which such corporation is bound. The County represents
and warrants that it has obtained all necessary legislative approvals authorizing the execution and delivery
of this Agreement, and that the execution and delivery of this Agreement will not violate the County’s
Charter or code, and will not constitute a material breach of any contract by which the County is bound.

(n) Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the
Parties and their respective heirs, executors, administrators, legal representatives, successors and assigns.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed by
its duly authorized signatory, effective as of the day and year first above written.

Wocdinville Trail Use Agr.

BNSF RAILWAY COMPANY

By: W {%’M

Name: “Kichard €. Glevcher
Title: ViekPresident € Gevieval Covmsdl -%ja fa -{or7

KING COUNTY

By: Dﬂ?»’c)&\:z{:t,\.

Name: Dows (Constanting
Title: {,:\N\ uwdw‘ ErerLhve




EXHIBIT A
To Trail Use Agreement
Form of Statement of Willingness to Assume Financial Responsibility

Statement of Willingness to Assume Financial Responsibility

In order to establish interim trail use and raii banking under 16 U.8.C. 1247(d) and 49 CFR 1152.29, King
County, a political subdivision and body corporate and politic of the State of Washington (Interim Trail
User) is willing to assume full responsibility for management of, for any legal liability arising out of the
transfer or use of (unless the user is immune from liability, in which case it need only indemnify the
railroad against any potential liability), and for the payment of any and all taxes that may be levied or
assessed against the right-of-way. The property extends from: (1) railroad milepost 5.0 on the
Woodinville Subdivision near (Station Name), to railroad milepost 10.60, near (Station
name), a distance of 5.6 miles in King County, Washington; (2) railroad milepost 11.25 on the
Woodinville Subdivision near (Station Name), to railroad milepost 23.8 , near (Station
name), a distance of miles in King County, Washington; and (3) railroad milepost 0.0 on the
Redmond Spur near (Station Name), to railroad milepost 7.3, near (Station name), a
distance of 7.3 miles in King County, Washington. The right-of-way described in item (1) is part of a line
of railroad proposed for abandonment in STB Docket No, AB-6 (Sub-No. 464X). The right-of-way
described in item (2) is part of a line of railroad proposed for abandonment in STB Docket No. AB-6
(Sub-No. 465X). The right-of-way described in item (3) is part of a line of railroad proposed for
abandonment in STB Docket No. AB-6 (Sub-No. 463X).

King County acknowledges that use of the right-of-way is subject to the user continuing to meet its
responsibilities described above and subject to possible future reconstruction and reactivation of the right-
of-way for rail service.
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EXHIBIT B
To Trail Use Agreement

Map of Three Railbanked Segments
(Attached)
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BNSF Woodinville Subdivision
(N. Renton to Snohamish)
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Date: 17-Dec-09 Time: 01:29 PM
SELLER (S} ESTIMATED CLOSING STATEMENT

_ Prepared by
PACLIFIC NORTHWEST TITLE COMPANY
215 COLUMBIA STREET, 4TH FLOOR
SEATTLE, WASHINGTON 98104-1511
(206} 622-1040 OR 1-800-634-5544

Seller(s) : BNSF RAILWAY COMPANY
Buyer{s): PORT OF SEATTLE KING COUNTY
Lender:
Property: VACANT LAND-DONATION CLAIM
Est Closing Date: Proration Date:
BEzscrow Qfficer: STEPHANI OWENS
File Number: 501195638A

DEBIT CREDIT

SUBTOTALS: :
BALANCE DUE FROM SELLER: 0.00

TOTALS s

The undersigned acknowledge the above information was assembled from sources
other than this company and therefore, this company cannot guarantee the
accuracy thereof. Interest on existing liens is figured to the date indicated
and additional interest may have to be collected, if necessary to secure
release from the lienholder. We approve the foregoing settlement statement,
in its entirety, authorize payments in accordance therewith and acknowledge
receipt of a copy thereof.

The Seller and Purchaser further acknowledge that all estimated statements
are subject to audit and correction for error and omission.

BNSF RAILWAY COMPANY

BY: | PW - BY:
éZMﬂw(%enau[AH*Wﬂﬁf
PACIFIC NORTHWEST TITLE COMPANY

BY:
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- {See back cf Ias1 page for mst:ucnuns)

ﬂ Check box if artial sale of property o Ii‘mulugle owners, fist Eeroeniage ofawnershzg next to name. . .
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. Send all ;)ropen}': 18X comespohdente to: {71 Same as Buyer/Grantee = ' List assessed value(s) -

. Street a'd.dress of property:. VAGANT LAND-RAIL TRACK

" This properly is located in Klng County . . .
B Check box if any of the listed paroels are being segregated from another parcel re part of‘ 2 bnundary Hne adjustment or parceis belng merged

Legai descnp!l on of property (1f' more space is needed, you may attach a- separate sheet to each pagc of the aff idavit)
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per chapter 84,26 RCW? . ‘ o

VWAC No (SectwnlSuhsecnon)

i any answers are yes, complete as msuumcd bclow

" (@) NOTICE OF CONTINUANCE (FORESTLANI)ORCURRENTUSE) 1 Fype of Ducument QUIT CLAIM DEED FREIGHT EASEMENT '
CNEW OWNER(E): To continue the current designation as forest land or . Lo .
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0.00 .
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*SEE INSTRUCTIONS - . .
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